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Attorney for ldaho Power Company

IN THE MATTER OF THE APPLICATION
OF IDAHO POWER COMPANY FOR
APPROVAL OF THE FIRST AMENDMENT
TO THE POWER PURCHASE SALES
AGREEMENT BETWEEN IDAHO POWER
COMPANY AND TELOCASET WIND
POWER PARTNERS, LLC.
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BEFORE THE IDAHO PUBLIC UTILITIES COMMISSION

CASE NO. !PC-E-15-09

APPLICATION

ldaho Power Company ("!daho Powe/'or "Company''), in accordance with RP 52

and the applicable provisions of the Public Utility Regulatory Policies Act of 1978

("PURPA'), hereby respectfully applies to the ldaho Public Utilities Commission

("Commission") for an order approving the First Amendment to the Power Purchase

Sales Agreement between Telocaset Wind Power Partners, LLC, and ldaho Power

Company ("Amendment") which revises a financial reporting requirement and resolves a

dispute between the parties with regard to each party's financial responsibility for lost

energy output associated with the Elkhom Wind Park resulting from transmission

curtailments impacting this project.

ln support of this Application, ldaho Power represents as follows:
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I. INTRODUCTION

1. Idaho Power and Telocaset Wind Power Partners, LLC ("Selle/') entered

into a Power Purchase Sales Agreement ("Agreement") on December 15, 2006, for the

purchase and sale of energy produced by the Selle/s 100.65 megawatt ("MW") EIkhom

Wind Park ("Facility") located in eastem Oregon between Baker City and La Grande,

Oregon. The Facility is connected directly to the Idaho Power-owned La Grande-

Brownlee 230 kilovolt transmission line. The Commission approved the Agreement in

Order No. 30259 on February 27,2007. A copy of the Agreement is attached hereto as

Attachment 1.

2. The Amendment to this Agreement submitted herewith deletes in its

entirety Section 12.1 from the Agreement and replaces it with a new Section 12.1 set

forth in paragraph 12 of the Amendment. The Amendment also deletes in its entirety

Appendix J from the Agreement and replaces it with an Amended Appendix J. The

Amendment, dated December 19, 2014, was signed by the Seller on December 17,

2014, and was signed by the ldaho Power on December 19,2014. A copy of the

Amendment is attached hereto as Attachment 2.

II. BACKGROUND

3. The Agreement specifies all terms, conditions, and pricing which governs

ldaho Powe/s energy purchases from the Seller's Facility, including provisions that

specify Selle/s responsibility for providing financial statements, network transmission

upgrades, and each party's financial responsibility in the event the Facility's generation

is unable to be accepted by ldaho Power.

4. Section 12.1 requires each party to provide audited financial statements

periodically and Section 12.2 requires the Seller to provide Performance Assurance of

$10 million, which the Seller has done in the form of a Letter of Credit.
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5. Since the inception of this Agreement in 2006, the Selle/s parent

organization has changed. During the process of negotiating this Amendment, the

Seller advised the Company that under the new parent organization, audited financial

statements for the Seller were no longer prepared and the parent organization financial

statements contained numerous entities and items which ldaho Power was not a party

to.

6. ldaho Power reviewed this financia! reporting requirement and the

associated requirement for the Seller to post $10 million of Performance Assurance.

One purpose of the review of the financial statements is to potentially become aware of

future issues that may impact the Facility's ability to perform under the Agreement.

However, the Agreement does not provide ldaho Power any remedies other than the

$10 million Performance Assurance if the Facility fails to perform, regardless of whether

the financia! statements have indicated future issues. Because the requirement to

maintain the $10 million Performance Assurance remains, ldaho Power believes there

is little to no impact by accepting the proposed change in financial reporting

requirements.

7. Section 6.8 of the Agreement specifies that the Seller shall be responsible

for the cost of ldaho Power network transmission upgrades for 66 MW of network

transmission capacity. Section 9.2 goes on to specify that Seller shall bear the risk of

curtailment of any energy deliveries in excess of 66 MW and also the risk of any

required pro rata network resource curtailment for the 66 MW portion of this Facility that

is delivering energy to ldaho Power via the 66 MW of network transmission capacity as

specified in Section 6.8.

8. Appendix A of the Agreement contains two pricing options: Post-

Operation Date Price and Post-Operation Date Altemative Pricing. Section 5.4 of the
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Agreement specifies that Idaho Power shall have the option to elect to use the Post-

Operation Date Altemative Pricing after it satisfies the Conditions Precedent to

Alternative Pricing as specified in Appendix J.

9. Appendix J provides that Section 9.2 of the Agreement, "Curtailments," is

replaced with Appendix J upon proper notification provided by ldaho Power. The intent

of the Appendix J provisions are to revise the parties' financial responsibilities for Lost

Output as a result of curtailment on the applicable transmissions path(s) in exchange for

Idaho Power paying lower prices (Post-Operation Date Altemative Pricing) for actual

energy deliveries from the Facility. ln other words, ldaho Power may elect to pay a

lower price for energy deliveries by accepting more of the financial risk for possible

curtailment and, conversely, may elect to pay a higher price for energy deliveries but

with more of the financial risk of possible curtailment borne by the Seller.

10. On December 19,2011, ldaho Power provided notice in accordance with

the terms of the Agreement (paragraph 5.4 and Appendix J) that ldaho Power was

electing to use the Post-Operation Date Altemative Pricing. No reply was received from

the Seller objecting to the notice; therefore, the pricing was deemed accepted and

effective as of February 1,2012. From that date, ldaho Power began paying for energy

received from the Facility in accordance with the Post-Operation Date Altemative

Pricing with no objections received from the Seller. For the period of February 2012

through December 2014, this change in payment schedule has resulted in reduced

energy payments to the Seller and a savings to ldaho Power and its customers of

approximately $3,046,67 4.

11. On August 8, 2012, the Seller submitted an initial invoice to ldaho Power

requesting payment for Lost Output related to transmission curtailments that occurred

during the months of March, April, May, June, and July 2012 in the amount of
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$509,185.01. Subsequently, the Seller submitted additional invoices for Lost Output.

ldaho Power did not agree with Seller's claims regarding Lost Output and the payments

invoiced by Seller. The table below lists the invoice month, the Lost Output amount

(megawatt-hours ('MWh') and dollars) claimed by the Seller, Invoice corrections and/or

revisions, Idaho Power undisputed amounts, and the remaining disputed Lost Output

balance.

Mar - Sep 2012

Oct-l2
Nov-l2
Dec-l2
Jan-13

Feb-l3
Mar-l3
Apr-13
May-l3
June-l3
July-l3

Total

MWh
7,254.85

63.00

196.00

549.00

0.00

47.OO

0.00

0.00

91.00

498.00

788.00

9,486.85

$s
$582,3s7.13

$5,571.

$19,464.1

$54,394.

$o

$4

$0.

$7,056.

$45,817.

$799,758

MWh
6,131.01

58.00

160.00

318.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

6,667.01

s0
$485,985.33

$5,135.12

$15,873.05

$31,535.88

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$538,529.38

Seller lnitial Lost
Output Claim

lnvoice
Corrections/Revis ions

Mwh st
0.00 $173.

5.00 $436.s1

4.00 $387.7
(8.00) ($824.28)

0.00 $0

47.00 $4,206.

0.00 $0.

0.00 $0

75.86 $s,880
415.00 $38,181.

657.00

1,195.86 $11

ldaho Power Undisputed
Lost Outout Claims

Idaho Power reviewed the various invoices for enors, corectlons, application of the

contractual provisions, including Appendix J, and reviewed the findings with Seller. This

review included, but was not limited to, (1) reconciling the hourly details provided by the

Seller with ldaho Powe/s documented curtailments, (2) rejection of claimed Lost

Output, which Seller was unable to provide detail supporting such claim, (3) ldaho

Powe/s interpretation of Appendix J, and (4) confirmation of appropriate price applied to

the Lost Output. These reviews resulted in a reduction of $115,850.32 from the Selle/s

initial invoices.

Remaining Disputed

MWh
1,',123.84

0.00

32.00

239.00

0.00

0.00

0.00

0.00

15.14

83.00

131 .00

1,623.98 $145,378.97
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12. On December 31 ,2012,ldaho Power paid the Seller the undisputed Lost

Output amount of $485,985.33 for the period of January 2012 through September 2012.

On May 21, 2013, ldaho Power paid the Seller the undisputed Lost Output amount of

$52,544.05 for the period of October 2012 through December 31, 2012, lor a total

undisputed payment of $538,529.38; thus, leaving a current disputed balance of

$145,378.97, as shown on the table above.

III. DISAGREEMENT BETWEEN THE PARTIES

13. ldaho Power and the Seller disagreed about the provisions of Appendix J.

The Seller interpreted Appendix J as specifying that ldaho Power had assumed

curtailment risk for the full 100.65 MW nameplate rating of the Facility and that Seller

would receive a reduced energy payment in exchange for transfening all curtailment

financial risk to ldaho Power. However, ldaho Power interpreted Appendix J as ldaho

Power only accepting curtailment risk for the 66 MW of the Facility's nameplate rating,

as the Facility elected to only secure 66 MW of network transmission capacity for its

output (Section 6.8 of the Agreement). Section 9.2 of the Agreement provides details of

the curtailment responsibilities of the parties and specifically identifies a different

curtailment process for the 66 MW of the Facility that is designated as a network

resource (pro rata curtailment principle) versus the curtailment process for energy

deliveries that exceed 66 MW for which the Seller elected not to obtain firm network

transmission capacity. Appendix J references "pro rata curtailments of all firm

schedules."

14. Upon receipt of the August 8, 2012, invoice that contained the Selle/s

initial claim of Lost Output, ldaho Power and representatives of the Seller began

discussions with regard to reviewing the invoice for accuracy as well as the appropriate

interpretation of Appendix J. These initial discussions cumulated in ldaho Power

APPLICATION.6



providing a detailed letter on November 29, 2012, to the Seller which described ldaho

Power's review of the accuracy of the invoice, events that caused the curtailment

events, quantification of Lost Output associated with 66 MW, and interpretation of Lost

Output responsibilities. On December 18, 2012, the Seller provided a response

documenting its interpretation of the parties' responsibilities for Lost Output. The

difference in interpretation being the responsibility for Lost Output for the generation

capacity that exceeds 66 MW. Both parties agreed on the responsibilities for Lost

Output associated with 66 MW of generation capacity.

On December 31 ,2012,ldaho Power paid the Seller the undisputed Lost

Output amount of $485,985.33, as identified in the November 29, 2012, letter. In

addition, on May 21, 2013, ldaho Power paid the Seller an additional $52,544.05 for

undisputed Lost Output for the period of October 2012 through December 2012.

Leaving a current accumulated disputed amount of $145,378.97.

16. Throughout 2013 and 2014, ldaho Power and the Seller exchanged

communications and conducted meetings to discuss the different interpretations of

Appendix J. Both parties cooperated and diligently worked through the issues and

ultimately agreed to a resolution, as documented in the Amendment to the Agreement

signed by both parties on December 19, 2014, and submitted herewith as Attachment 2.

IV. THE AMENDMENT

17. The Amendment deletes Section 12.1 and Appendix J of the Agreement

and replaces them with an amended Section 12.1 and an Amended Appendix J. The

amended Section 12.1 only changes the requirement of providing audited financial

statements to provid ing u n a u d ited fi nancial statements.

18. The Amended Appendix J specifies that while under the election to utilize

Post-Operation Date Altemative Pricing, 66 MW of network transmission capacity is
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allocated to this Facility and ldaho Power shall be responsible for any Lost Output

associated with curtailment of this 66 MW of network transmission capacity. With

regard to any potentia! deliveries over 66 MW, Idaho Power shall only be responsible to

secure additional transmission capacity for day-ahead forecasted energy deliveries that

are expected to exceed 66 MW, and is only responsible for Lost Output if it has not

secured the required transmission. ldaho Power shall be responsible for Lost Output if

Idaho Power does not secure the additional transmission capacity based upon the day-

ahead forecast and the Facility is able to generate but is unable to deliver the day-

ahead forecasted amounts.

19. The Amendment shall only become finally effective upon Commission

approval of all terms and provisions. lf approved, the Amendment contains an effective

date of January 1, 2014. Additionally, as part of the Amendment, each party agreed to

settle and release any and all claims arising under or pursuant to Appendix J on or

before the effective date of January 1, 2014, including, but not limited to, the disputed

Lost Output payment claim of $145,378.97.

V. CONCLUSION

20. By electing the Post-Operation Date Alternative Pricing, ldaho Power has

saved ldaho Power customers a gross amount of over $3 million as of the end ol2014.

Netting the undisputed Lost Output payments of approximately $540,000 against this $3

million savings still results in a $2.5 million savings to ldaho Power customers. The

language in the original Appendix J of the Agreement led to different interpretations by

the parties, which have been mutually resolved and agreed to by both parties and

memorialized in the Amended Appendix J. The resulting revisions and clarifications to

the provisions of the Agreement are mutually agreeable to ldaho Power and Seller,
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provide needed clarity to confusing provisions in the Agreement, are just and

reasonable, and in the public interest.

VI. MODIFIED PROCEDURE

21. ldaho Power believes that a hearing is not necessary to consider the

issues presented herein and respectfully requests that this Application be processed

under Modified Procedure; i.e., by written submissions rather than by hearing. RP 201,

ef seg. lf, however, the Commission determines that a technical hearing is required, the

Company stands ready to prepare and present its testimony in such hearing.

VII. COMMUNICATIONS AND SERVICE OF PLEADINGS

22. Communications and service of pleadings, exhibits, orders, and other

documents relating to this proceeding should be sent to the following:

Donovan E. Walker
Lead Counsel
Regulatory Dockets
ldaho Power Company
1221West Idaho Street
P.O. Box 70
Boise, ldaho 837OT
dwalker@idahopower.com
dockets@ idahopower. com

Randy C. Allphin
Energy Contract Administrator
ldaho Power Company
1221West Idaho Street
P.O. Box 70
Boise, ldaho 83707
rallphin@idahopower.com

VIII. REQUEST FOR RELIEF

23. ldaho Power respectfully requests that the Commission issue an older

approving the First Amendment to the Power Purchase Sales Agreement between

ldaho Power and Telocaset Wind Power Partners, LLC, without change or condition.

Respectfully submitted this 1"t day of April 2015.

Attorney for ldaho Power Company
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CERTIFICATE OF SERVICE

I HEREBY CERTTFY that on the 1"t day of April 2015 I served a true and conect
copy of the within and foregoing APPLICATION upon the following named parties by the
method indicated below, and addressed to the following:

Attn: Vice President, Asset Operations
Telocaset Wind Power Partnerc, LLC
c/o EDP Renewables North American LLC
808 Travis, Suite 700
Houston, Texas 77002

Attn: General Counsel
Telocaset Wind Power Partners, LLC
c/o EDP Renewables North American LLC
808 Travis, Suite 700
Houston, Texas 77002

Hand Delivered
X U.S. Mail

_Ovemight Mail
FAX
Emai!

Hand Delivered
X U.S. Mail

_Ovemight Mail

_FAX
Email
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BEFORE THE

IDAHO PUBLIC UTILITIES COMMISSION

GASE NO. IPC-E-15-09

IDAHO POWER COMPANY

ATTACHMENT 1

POWER PURCHASE SALES AGREEMENT



POWER PT]RCHASE SALES AGREEMENT
BETWEEN

TELOCASET WrND POTVER pARTnmRS, LLC
ANI)

IDAHO PO\ryER COMPA}IY

This Power Purchase Agreernent (Areqenf), is e,rrtered into this l6x
day of December, 20A6, by and between TELOCASET WIND POWER
PARTNERS, LLC, a Delaware limited liability company with a princrpd place of
business at 808 Travis, Suite 700, Housto4 TX,77O02 C'Sg[et'), and IDAHO POWER
COMPAI\IY, an Idaho corporation with a principal place of business at l22l W. Idalro
Stree! Boise, D 83702 CBll#I1. Seller and Buyer may be referred to individually as

'?grt}L" or jointly as'fub.'

Recitals

A. Seller desires to develop, consfiilcq own and operate a wind furbine
electric generating facility with an expected total installed narneplate capacity not to
exceed one hundred fou (10a) MW.

B. Seller has responded to Buyer's solicitation of bids for'the provision of
re,trewable energy, and Buyer has accepted Seller's offer in accordance with the terms and
couditions set forth in this Agreement.

C. Seller and Buyer wish to e,nter into this Agreement in order to set forttr the
terms and oonditions under which Seller will sell and Buyer will purchase Net Energy
from Seller's Elkfiorn wind power project.

NOW TIIEREFORE, in consideration of the mutual covenants contained in this
Agreemen! the sufficie,ncy and adequacy of which are herreby acknowledged by bach
Party, the Parties agree to the following:

ARTICLE 1.
DET'INITIONS

1.1 "Afffiate" means any other person or entity that controls, is under the
control of, or is under common control with, the named percou or entity. For purposes of
this defi:rition, the term "conhof'(including the tenrrs "controls," 'tnder the control of,"

('
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and "under cofllmon contol with") means the possession, directly or indirectly, of the
power to direct or cause the direction of the management or the policies of a person or
entity, whether through ownership interest, by contract or otherwise.

1.2 "Aggregate Price Adjustment" shall have the meaning given to that term
in Section 6.5.1.

1.3 "Altemative Contract Price" means the price for all Net Energy after the
Operation Date that has been agreed to by the Parties in this Agreement and referenced in
Appendix A as "Post-Operation Date Altemative Pricing."

1.4 "Bankrupt" means with respect to any entity, such entity (i) files a petition
or otherrdse commences; authorizes or acquiesces in the commencement of a proceeding
or cause of action under any bankruptcy, insolvency, reorganization or similar law, or has
any such petition filed or commenced against it, (ii) makes an assignment or any general
arangement for the benefit of creditors, (iii) otherwise becomes bankrupt or insolvent
(however evidenced), (iv) has a liquidator, administrator, receiver, trustee, conservator or
similar official appointed with respect to it or any substantial portion of its property or
assets, or (v) is generally unable to pay its debts as they fall due. The term "Bankruptcy''
shall have a corollary meaning when used herein.

1.5 "Business Day''means any calendar day that is not a Saturday, a Sunday,
or a NERC recognized holiday.

1.6 "Commission' means the Idaho Public Utilities Commission (or its
successor),,

1.7 "Commission Approval" means an order issued by the Commission
approving this Agreement and finding the Contract Price to be reasonable and that all
payments to be made to Seller under this Agreernent shall be allowed as prudently
incurred expenses of Buyer for ratemaking purposes, without conditions or modifications
other than condition(s) or modification(s) accepted in writing by the Party or Parties
adversely affected by such condition(s) or modification(s).

1.8 "Conditions Precedent to Altemative Pricing" shall mean the conditions
set forttr in Appendix J.

1.9 "Contract Price" means the price for all Net Energy after the Operation
Date that has been agreed to by the Parties in this Agreement and referenced in
Appendix A as "Post-Operation Date Pricing."

1.10 "Contract Year" means the period commencing each calendar year on the
same calendar date as the Operation Date and ending one (1) year later.

1.11 "Credit Rating" means (i) with respect to any entity other than a financial
institution, the (a) current ratings issued or maintained by S&P's or Moody's with respect
to such entity's long-term senior, unsecured, unsubordinated debt obligations (not
supported by third-party credit enhancements) or (b) corporate credit rating or long-term

PnCe 2 of 5I - PowERPURCHASESALESAGRggUeUT-TELOCASETflPC



issuer rating issued or maintained with respect to such entity by S&P's or Moody's, or
(ii) if such entity is a financial institution, the ratings issued or maintained by S&P's or
Moody's with respect to such entit5l's long-term, unsecured, unsubordinated deposits.

I.l2 "Curtailment Period'means the period of time during which deliveries of
energy by Seller to Buyer at the Point of Delivery are curtailed in whole or in part as
provided in Section 9.2 of this Agreeme,nt.

1.13 "Deemed Delivered Net Energy" has the meaning given to that term in
Section 9.2.

L.l4 "Delay Damages" has the meaning given to that term in Section 21.4.

l.l5 "Delivery Obligation" has the meaning given to that term in
Section 6.4.1.4.

1.16 "Designated Dispatch Facility" means Buyer's Systems Operations Group,
or any subsequent group designated by Buyer.

l.l7 "Economic Dispatch" means curtailing or resticting the energy output of
the Facility because energy is available, or perceived to be available, from an alternative
source for a lower price.

1.18 "Effective Date" means the date first writte,n above.

l.l9 "Emergency'' means an emergency condition as defined under the
Interconnection Agreement or the applicable OATT.

l.2O "Environmental and Renewable Energy Credits" means the aggregate
amount of environmental air quality credits, off-sets, or other benefits related to the Net
Energy from the Facility that Buyer purchases from Seller under this Agreernent in a
manner that reduces, displaces or off-sets emissions resulting from fuel combustion at
another location pursuant to any federal, state or local legislation or regulation, and the
aggregate amount of credits, offsets or other benefits related to Buyer's current marketing
program, any successor green pricing program, or other environmental or renewable
energy credit trading program derived from the use, purchase or distribution of Net
Energy from the Facility or any similar program pursuant to any federal, state or local
legislation or regulation. Notwithstanding any other provision of this Agreernent,
(Environmental and Renewable Energy Credits' do not include: (i) the PTCs, (ii) any
investrnent tax credits, and any other tax credits, deductions or tax benefits associated
with the Facility, and (iii) any state, federal, local or private cash payments or grants
relating in any way to the Facility, the output of the Facility or the PTCs.

1..21 "Facility" means the electric generation facility described in Appendix B,
commonly known as Seller's Elkhorn wind project and expected to have a capacity of
100.65MW.
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1.22 "Facility Assets" shall have the meaning grven to that term in
Section 25.7.1.

1.23 "Facility Debt" means the obligations of Seller to any lender pursuant to
the Financing Documents with respect to any Project Financing.

1,.24 "Facility Lender" means, collectively, any lender(s) providing any Facility
Debt and any successor(s) or assigns thereto.

1.25 "Federal Production Tax Credit Legislation" means validly enacted
Federal legislation extending the applicability and rate of the renewable energy
production ta"x credit (26 U.S.C. $  fl to owners of generating facilities which use wind
to produce electric energy that are placed in service on or before December 31, 2008, or
such other date as may be agreed to in a writing signed by both Parties, on terms no less
favorable to owners of wind generating facilities than those available with respect to such
facilities placed in service on or after January 1, 2004, and before January 1, 2008,
pursuant to the law governing federal PTCs as in effect on the Effective Date including,
but not limited to, a tax credit allowable for at least ten years of at least $19.47 per MWh
in 2006 dollars adjusted for inflation as set forth in the law goveming federal PTCs on the
Effective Date.

1.26 "Financing Documents" means the loan and credit agreements, notes,
bonds, indentures, security agreements, lease financing agreements, mortgages, deeds of
trust, and other documents relating to any Project Financing for the Facility, including
any working capital financing or refinancing documents (but only if such refinancing is a
Project Financing), and any and all amendments, modifications, or supplements to the
foregoing that may be entered into from time to time at the discretion of Seller in
connection with any Project Financing of the Facility.

1.27 'FirstEnergyDate" means the day commencing at 0001 hours, Pacific
Time, following the day that the conditions in Section 3.1 have been satisfied.

1.28 "Forecast Cure Period" has the meaning given to that term in
Section 6.3.1.

1.29 "Good Utility Practice(s)" means the practices, methods, and acts
(including, but not limited to, the practices, methods, and acts engaged in or approved by
a significant portion of the electric power generation industry and/or NERC) that, at a
particular time, in the exercise of reasonable judgment in light of the facts known or that
should reasonably have been known at the time a decision was made, would have been
expected to accomplish the desired result in a manner consistent with law, regulation,
permits, codes, standards, equipment manufacturer's recommendations, reliability, safety,
environmental protection, economy, and expedition. Wittr respect to the Facility, Good
Utility Practice(s) include, but are not limited to, taking reasonable steps to ensure that:
(i) equipment, materials, resources, and supplies, including spare parts inventories, are
available to meet the Facility's needs; (ii) sufficient operating personnel are available at
all times and are adequately experienced and trained and licensed as necessary to operate
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the Facility properly, efficiently, and in coordination with Buyer, and are capable of
responding to reasonably foreseeable Emergency conditions; (iii) preventive, routine, and
non-routine maintenance and repairs are performed on a basis that ensures reliable,
long-term and safe operation, and are performed by knowledgeable, trained, and
experienced personnel utilizing proper equipment and tools; (iv) appropriate monitoring
and testing are performed to ensure equipment is functioning as designed; (v) equipment
is not operated in a reckless manner, in violation of manufacturer's guidelines or in a
manner unsafe to workers, the general public, or the interconnected system or contrary to
environmental laws, permits or regulations, or without regard to defined limitations such
os, flood conditions, safety inspection requirements, operating voltage, current,
Volt-Ampere reactive (VAr) loading, frequency, rotational speed, polarity,
synchronization and/or control system limits; and (vi) equipment and components meet
or exceed the standard of durability that is generally used for electric generation
operations in the region and will function properly over the full range of arnbient
temperature and weather conditions reasonably expected to occur at the Site and under
both normal and conditions involving an Emergency.

1.30 "Guaranteed Operation Date" means March 31,2008.

1.31 "Guaranteed Output" means 196,000 MWh per Contract Year assuming a
100.65MW Facility. If the Facility is for any reason completed at a capacity different
from 100.65lvlVV, the Guaranteed Output shall be adjusted on a pro rata basis to reflect
the changed capacity.

1.32 "Guarant/' means an instnrment or agreement pursuant to which a
guarantor guarantees the performance of the obligations of an obligor, which instrument
or agreement is substantially in the form set forth as Appendix C.

1.33 "Guaranty Default" means with respect to a Guaranty or the guarantor
thereunder, the occurrence of any of the following events: (i) any representation or
warranty made or deemed to be made or repeated by such guarantor in cormection with
such Guaranty shall be false or misleading in any material respect when made or when
deemed made or repeated; (ii) such guarantor fails to pay, when due, any amount required
pursuant to such Guaranty; (iii) the failure of such guarantor to comply with or timely
perform any other material covenant or obligation set forth in such Guaranty if such
failure is not capable of remedy or shall not be remedied in accordance with the terrrs
and conditions of such Guaranty; (iv) such Guaranty shall expire or terminate, or shall
fail or cease to be in full force and effect and enforceable in accordance with its terms
against such guarantor, prior to the satisfaction of all obligations of the obligor under this
Agreement, in any such case without replacement; (vi) such guarantor shall repudiate,
disaffirm, disclaim, or reject, in whole or in part, or challenge the validity of its
Guaranty, or (vii) such guarantor becomes Bankrupt; provided, however, that no
Guaranty Default shall occur or be continuing in any event with respect to a Guaranty
after the time such Guaranty is required to be canceled or returned to a Party in
accordance with the terms of this Agreement.

1.34 "Initial Term" has the meaning given to that term in Section 4.1.1.
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1.35 "lnterconnection Agreement" the agreement between the Interconnection
Provider and the Seller that enables the Seller's energy to be delivered and integrated into
the Interconnection Provider's electrical system.

1.36 "Interconnection Failure' means any condition, contingencyor event
under the Interconnection Agreement or OATT authorizing the lnterconnection Provider
to disconnect, or restrict the delivery of energy from, Seller's Interconnection Facilities,
including but not limited to any emergency or force majeure as defined in the
Interconnection Agreement (or comparable unconhollable circumstances as may be
defined in the applicable OATT) to the extent it causes the curtailment of Seller's
deliveries of energy at the Point of Delivery, or other need for the
Interconnection Provider to protect the Interconnection Provider's System.

1.37 "Interconnection Facilities" means all equipment specified in the
Interconnection Agreement and any additional equipment specified in Appendix B.

1.38 "lnterconnection Provider" means Idaho Power Company acting in its
capacity as a kansmission provider and any successor(s) or assign(s) of that entity that
operate the transmission lines and other equipment and facilities that interconnect with
the Facility.

1.39 "Interest Rate" means: (i) for purposes of identifying the lnterest Rate to
be paid on cash collateral, an annual interest rate equal to the ovemight federal funds
rates, and (ii) for purposes of identiffing the lnterest Rate to be paid in an event of
default, an annual interest rate equal to one hundred percent (100%) of the LIBOR
three (3) month rate plus two hundred (200) basis points. The designated Interest Rate
shall be the rate published on the date of the invoice, or other notice, in The Wall Street
Journal (or, if The l4tall Street Journal is not published on that day, the next succeeding
date of publication); provided, however, that the annual interest rate used as the Interest
Rate shall not exceed the maximum rate permitted by law.

1.40 "Investor" means any investor or investors (including any transferees of
such investors) that acquire a direct or indirect interest in Seller as paxt of a tansaction to
cause the Facility to be owned in whole or in part by an entity that can use the PTCs or
any other tax subsidies that the federal government offers to encourage production of
energy from wind energy facilities.

1.41 "Lost Output" means the Net Energy, measured in MWh, that the Facility
was available to produce and could reasonably have been expected to produce over the
relevant measurement period, based upon historical performance and/or acfual operating
conditions, but that was not generated or delivered due to (l)force majeure, (2) Buyer's
default under this Agreement; (3) any curtailment under Section 9.2, or (a) the energy
having been used by or for the benefit of the Interconnection Provider at the Facility's
substation if required by the lnterconnection Provider. Seller shall provide Buyer
evidence of Lost Output hours that have occurred during a given calendar month at the
time it provides Buyer with the invoice for the calendar month following the month in
which the Lost Output occured.
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1.42 'Market Price of Energy" shall mean (1) if the Buyer sells the energy that
would have been curtailed as a result of Section 9.2.1 of this Agreement to a party other
than Idaho Power, the Market Price of Energy shall be the price received by the Buyer
from the purchasing party, (2) if the Buyer is able to arange for delivery of the energy
that would have been curtailed as a result of Section9.2.l of this Agreement to Idaho
Power at an additional point of delivery, the Market Price of Energy shall be the Contract
Price specified within this Agreement.

1.43 "Material Adverse Change" means with respect to Seller's Guarantor,
Seller's Guarantor has (a) a Credit Rating below BBB- by S&P or below Baa3 by
Moody's, or (b) a Credit Rating of BBB- by S&P accompanied by a negative watch or
Baa3 by Moody's accompanied by a negative watch, or (c) both ratings are withdrawn or
terminated on a voluntary basis by the rating agencies. If S&P changes its rating system
during the Term, "BBB-* shall be replaced by S&P's lowest investment grade rating
under the new rating system; likewise, if Moody's changes its rating system during the
Term, "Baa3" shall be replaced by Moody's lowest invesfrnent grade rating under the
new rating system.

1.44 "Metering Equipment" means all equipment specified in the
Interconnection Agreement, this Agreement, and any additional equipment specified in
Appendix D required to measure, record and telemeter power flows between the Facility
and Buyer's system.

1.45 "Moody's" means Moody's Investor Services, Inc. (or its successor).

1.46 'NERC" means the North American Electric Reliability Council (or its
successor).

1.47 "Net Energy" means all of the electric energy produced by the Facility,
delivered by the Seller to the Point of Delivery (including Test Energy), expressed in
megawatt hours Odlvh).

1.48 'T.{et Energy Shortfall" has the meaning given to that term in
Section 6.4.1.3.

1..49 'T.let Energy Shortfall Damages" has the meaning given to that term in
Section 6.4.2.

1.50 "OATT" means the Open Access Transmission Tariff applicable to the
Interconnection Provider's System.

I.5l "Operation Date" means the day commencing at 0001 hours, Pacific Time,
following the day that all conditions of Section 4.4have been satisfied.

1.52 '?erformance Assurance" means collateral in the form of either a
Guaranty, cash, letter(s) of credit, or other security acceptable to Buyer.
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1.53 "Point of Delivery'' means the point where the Facility's interconnection
facilities interconnect to Interconnection Provider's interconnection facilities on the
230 kV (high side) of the transformer at a point on the LaGrande-Brownlee 230 kV
transmission line, as more particularly described in Appendix B.

1.54 "Project Financing" means financing for the acquisition, construction and
installation of the Facility: (A) that is not obtained from an Affiliate of Seller; and

@) the recourse on which is limited to the Facility and the revenues generated by the
Facility.

1.55 "PTCs" means Production Ta,r Credits applicable to electricity produced
from certain renewable resources pursuant to 26 U.S.C. $ 45, or such substantially
equivalent tax credit that provides Seller with a tax credit based on energy production
from any portion of the Facility. For purposes of this definition, "substantially
equivalent" means a federal income ta:c credit that, at a minimum, produces the same
aggregate present value amount of tax credits (as determined by Seller in a commercially
reasonable marmer and expressed in dollars) over the same period of time (based on the
reasonably expected Net Energy output of the Facility during such period) as is currently
provided pursuant to 26 U.S.C. $ 45 and that includes an annual inflation adjustment
factor at least equal to that currently provided pursuant to 26 U.S.C. $ 45.

1.56 "Scheduled Operation Date" means December L,2007.

1.57 "Seller's Guarantor" means The Goldman Sachs Group, Inc., or a
successor or assignee thereof that is not experiencing a Material Adverse Change.

1.58 "Shortfall Yeat''has the meaning given to that term in Section 6.4.1.3.

1.59 "Site" means the parcel of real property on which the Facility will be
constructed and located, including any easements, rights-of-way, surface use agreements,
and other interests or rights in real estate reasonably necessary for the construction,
operation and maintenance of the Facility. The Site is more specifically described in
Appendix B.

1.60 "S&P" means Standard & Poor's, a division of McGraw-Hill Companies,
Inc. (or its successor).

1.61 "Tax Benefits" means an amount equal to: (A) the PTCs to which Seller
would have been entitled with respect to energy not taken by Buyer under Section 6.10;
plus (B) a "gross up" amount to take into account the federal, state and local income tax
to Seller on such payments in lieu of PTCs so that the net amount retained by Seller, after
payment of federal, state and local income taxes, is equal to the amount set forth in
clause (A) of this definition. For purposes of determining the foregoing, Seller shall
deliver a certificate from an officer of Seller stating the corporate income tax rates
(federal, state or local, as applicable) that are in effect for Seller during the ta,x year in
which the receipt of such Tax Benefits payment is taxed, and such income tax rates shall
be used in the calculation of Tax Benefits.
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1.62 "Term" means the period of time during which this Agreement shall
remain in full force and effect, including the Initial Term and any extension of the Term
as provided in Article 4.

1.63 "Test Energy''means the Net Energy that is produced by the Facility prior
to the Operation Date.

1.64 "Total Annual Facility Energy'' means the sum of Net Energy plus Lost
Output, if any, for a particular Contract Year.

1.65 '"Transaction Costs" means, as applicable, (1) all costs incurred in a

commercially reasonable manner by the Buyer to sell energy that would otherwise be
curtailed under Section 9.2 at Mid-Columbia transaction point, or (2) costs incurred in a
commercially reasonable manner by the Buyer to deliver such energy to an altemative
point of delivery other than the Point of Delivery specified within this Agreernant.
Transaction Costs include, but are not limited to; transmission electric losses,
transmission, network service, ancillary service costs, energy firming service costs,
bansaction fees and service charges associated with marketing and/or delivering the
energy to the point of sale or to the alternative point of delivery, whichever delivery point
is applicable.

1.66 '"Transferred Assets" has the meaning given to that term in Section 22.5.5.

1.67 "True-Up Period" has the meaning given to that term in Section 6.4.1.3.

1.68 "True-Up Shortfall" has the meaning given to that term in Section 6.4.1.4.

ARTICLE 2.
RULES OF CONSTRUCTION

2.1 General. The defined terms listed in Article I (as indicated by initial
capitalization) shall have the meanings set forth in Article 1 whenever the terms appear in
this Agreement and attached Appendices, whether in the singular or the plural or in the
present or past tense. Other terms used in this Agreement but not listed in Article 1 shall
have meanings as commonly used in the English language and, where applicable, in
Good Utility Practice. Words not otherwise defined in this Agreement that have
well-known and generally accepted technical or trade meanings are used in accordance
with such recognized meanings. In addition, the following rules of interpretation shall
apply:

2.1.1 The masculine shall include the feminine and neuter.

2,1.2 References to "Articles," "Sections," or "Appendices" shall
be to articles, sectionso or appendices of this Agreement.

2.1.3 The Appendices attached to this Agreement are
incorporated in and are intended to be a part of this Agreement.
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2.1.4 This Agreement was negotiated and prepared by both
Parties with the advice and participation of counsel. The Parties have
agreed to the wording of this Agreement, and none of the provisions of
this Agreement shall be construed against one Party on the ground that
such Party is the author of this Agreement or any part of this Agreement.

2.L.5 The Parties shall act reasonably and in accordance with the
principles of good faith and fair dealing in the performance of this
Agreement. Unless expressly provided otherwise in this Agreement,
(i) where the Agreement requires consent, approval, or a similar action by
a Party, such consent, approval or other action shall not be unreasonably
withheld, conditioned or delayed, and (ii) where the Agreement gives a
Party a right to deterrnine, require, specify or take similar action with
respect to a matter, such determination, requirement, specification or
similar action shall be reasonable.

2.2 Interpretation of lnterconnection Agreement. The Parties recognize that
the Seller will enter into a separate Interconnection Agreement with the Interconnection
Provider.

2.2.1 The Parties acknowledge and agree that the Interconnection
Agreement shall be a separate and free-standing contract, and that the
terms of this Agreement are not binding upon the Interconnection
Provider.

2.2.2 Notwithstanding any other provision in this Agreement,
nothing in the Interconnection Agreement shall alter or modify the
Buyer's or Seller's rights, duties and obligations under this Agreernent.
This Agreernent shall not be construed to create any rights between the
Seller and the lntercorurection Provider.

2.2.3 Seller expressly recognizes that, for purposes of this
Agreement, the Interconnection Provider shall be deemed to be a separate
entity and separate contractingparty whether or not the Interconnection
Agreement is entered into with Interconnection Provider or an Affiliate of
the Buyer.

ARTICLE 3.
CONDITIONS TO ACCEPTANTCE OF NET EI\IERGY

FIRST ENERGY DATE

3.1 Conditions. Before the First Energy Date and as a condition of the
Buyer's acceptance of deliveries of energy from the Seller:

3.1.1 The Commission shall have approved this Agreement as

contemplated by Article 24, or Buyer shall have waived such approval.
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3.1.2 Seller shall have notified Buyer of the expected First
Energy Date no later than five (5) Business Days before the expected First
Energy Date.

3.1.3 Seller shall have delivered to the Buyer a certificate signed
by an officer of Seller (l) certifying that all licenses, permits or approvals
necessary for Seller's cornmencement of deliveries have been obtained
from applicable federal, state or local authorities, and (2) listing all such
licenses, permits and approvals.

3.1.4 Opinion of Counsel. Seller shall have submitted to the
Buyer an Opinion Letter signed by a law firm that includes attorneys
admitted to practice and in good standing in the State of Oregon providing
an opinion that Seller's licenses, permits and approvals as set forth in
Section 3.1.3 above are legally and validly issued, are held in the name of
the Seller and, based on a reasonable review (which may include reliance
on certificates provided by ofhcers or other responsible personnel of
Seller), the firm is of the opinion that Seller is in substantial compliance
with said permits as of the date of the Opinion Letter. The Opinion Letter
will be in a form acceptable to Buyer and will acknowledge that the firm
rendering the opinion understands that Buyer is relying on said opinion in
connection with and for the purposes of this transaction. Buyer's
acceptance of the form will not be umeasonably withheld, conditioned or
delayed. The Opinion Letter will be govemed by and shall be interpreted
in accordance with the legal opinion accord of the American Bar
Association Section of Business Law (1991). If Buyer does not object in
writing to the proposed form of Opinion Letter within ten (10) Business
Days after receiving in it, it shall be deemed accepted.

3.1.5 Seller shall have submitted written proof to the Buyer that
Seller has obtained all insurance required in Article 11.

3,1.6 Seller shall have delivered to the Buyer a certificate signed
by an officer of Seller certifuing that all Seller and Interconnection
Provider interconnection equipment is installed, tested and is able to
accept and hansmit the energy from the Seller's Facility to the Buyer in a
safe and reliable manner.

3.1.7 Seller shall have delivered to Buyer a true and correct copy
of the "Commissioning Completion Certificate" received from the turbine
supplier for each wind turbine that has been commissioned in accordance
with the terms of Seller's turbine supply agreement, together with a
complete copy of the associated "Commissioning Completion Checklist"
and the "Commissioning Data Sheet" for each such wind turbine.

The conditions set forth in this Section 3.1 are to be used solely for purposes of
determining when the Facility has achieved its First Energy Date. They are not
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intended to affect in any way when wind turbines are deemed to have been
"placed in seryice" for purposes of PTC eligibility.

3.2 Intermittent Deliveries of Test Energy. Buyer acknowledges and agrees

that Seller may deliver Test Energy from the Facility intermittently after the First Energy
Date.

ARTICLE 4.
TERM AI\D OPERATION DATE

4.1 Term.

4.1.1 Initial Term. This Agreement shall become effective as of
the Effective Date, and shall remain in full force and effect through the
December3lst next following the twentieth(20th) anniversary of the
Operation Date, subject to any termination provisions set forth in this
Agreement (the "Initial-Ierrr").

4.1.2 Buyer's Option to Extend Term. Buyer shall have the
option to extend the Term so that this Agreement remains in full force and
effect through the December3l't nJxt following the thirtieth(3Oth)
anniversary of the Operation Date, subject to any termination provisions
set forth in this Agreement. Buyer may exercise this option by giving
irrevocable notice of exercise to Seller on or before the eighteenth (l8th)
anniversary of the Operation Date. If Buyer does not timely exercise this
option, the option shall automatically expire. The option set forth in this
Section shall automatically terminate upon any termination of this
Agreement. If Buyer timely exercises this option, the parties will
negotiate, in good faith, the terms and conditions under which the Term of
this Agreement would be extended through the December3l't next
following the thirtieth (EOfr) anniversary of the Operation Date; provided,
however, the option set forth in this Section shall terminate without
liability to either Party if the Parties fail to enter into a definitive written
agreement concerning the extension to the Term within six (6) months
following the date of Buyer's notice. The terms and conditions of any
such extension shall be subject to the Parties' respective management,
Board of Directors, and any require( Commission approval.

4.2 Progress Reports. On the first day of each calendar month following the
Effective Date until the Operation Date is achieved, Seller shall submit to the Buyer
progress reports to the Buyer on the development and construction of the Facility in a
form reasonably satisfactory to the Buyer.

4.3 Monitorine of Facility. Buyer shall have the right at its sole risk and
expense to monitor the construction, start-up and testing of the Facility and the Seller
shall comply with all reasonable requests of the Buyer with respect to these monitoring
events. Seller shall cooperate in such physical inspections of the Facility as may be

Pecg 12 of 5I - PowER PURCHASE SALES Acneeugnr-TELOCASET/IPC



reasonably requested by the Buyer during and after completion of construction. All
persons visiting the Facility on behalf of the Buyer shall comply with all of the Seller's
applicable safety and health rules and requirements. Buyer's technical review and
inspection of the Facility shall not be construed as endorsing the design of the Facility
nor as any warranty ofthe safety, durability, or reliability of the Facility.

4.4 Operation Date. Seller will in good faith seek to achieve the Operation
Date by the Scheduled Operation Date. The Operation Date shall occur after all of the
following conditions have been satisfied:

4.4.1 Wind turbines with an aggregate nameplate capacity of at
least ninety percent (90%) of the wind turbines to be installed at the
Facility have been installed and commissioned in accordance with
Section 3.1.7.

4.4.2 All Facility systems necessary for the operation of the
installed wind turbines are complete, any testing of the installed wind
turbines required pursuant to the Intercormection Agreement has been
completed, and the Facility is available for operation in all material
respects in accordance with Applicable Laws.

4.4.3 Seller shall have delivered to Buyer a "Certificate of
Facility Completion" signed by an officer of Seller certifying that the
requirements of Sections 4.4.1 md,4.4.2 have been satisfied with respect
to the Facility and all installed wind turbines.

4.4.4 Seller shall notify the Buyer of the Seller's proposed
Operation Date no later than five (5) Business Days prior to the proposed
Operation Date.

These Operation Date requirements are to be used solely for purposes of
determining when the Facility has achieved its Operation Date. They are
not intended to affect in any way when wind turbines are deemed to have
been 'llaced in service" for purposes of PTC eligibility.

4.5 Buyer's Approval of Operation Date: Disaseements. Seller's designation
of the Operation Date shall be subject to Buyer's approval, which Buyer shall not
unreasonably withhold, condition or delay. No later than five (5) Business Days after
Seller's notilication to the Buyer of the Seller's proposed Operation Date, as specified in
Section 4.4.4, Buyer shall send Seller a written response notice, either (A) approving the
Operation Date specified in the notice, or (B) setting forth in reasonable detail Buyer's
reasons for concluding that the Operation Date has not been achieved or will be achieved
on a date other than the date designated in Seller's notice. If Buyer does not respond on
or before the fifth (5th) Business Day after Seller's notice, the Operation Date shall be
deemed to have occurred on the date designated in Seller's notice. If Buyer reasonably
disagrees that the Operation Date has been achieved, the Parties shall cooperate promptly
and in good faith to address Buyer's concerns and agree upon the Operation Date. If the

PAGE 13 of 5I _ PoWERPURCHASE SALES AGREEMENT_TELOCASETiIPC



Parties are unable to agree to an Operation Date within ten (10) Business Days of Buyer's
notice of disagreement, either Party may pursue dispute resolution under Article 20 to
determine the Operation Date.

4.6 Continuing Obligations. Seller shall provide Buyer with the following
during the Term of this Agreement:

4.6.1 At Buyer's request, Seller shall provide evidence that it is
in compliance with the insurance requirements set forth in Section 11.2.

4.6.2 Seller shall maintain compliance with all permits and
licenses described in Section 3.1.3 of this Agreement. In addition, Seller
shall supply Buyer with copies of any new or additional permits or
licenses.

ARTICLE 5.
PRICE

5.1 Test Energy Price: Notwithstanding any other energy pricing provisions
in the Agreement, Buyer shall pay the Seller at a rate equal to $40.80 for each MWh of
Test Energy delivered in 2007 and $42.02 for each MWh of Test Energy delivered in
2008.

5.2 Net Energv Price. For all Net Energy delivered by the Seller to the Buyer
from the Operation Date through the end of the Initial Term, Buyer shall (except to the
extent that pricing in Section6.10 and/or Section 9.2 is applicable) pay the Seller the
Contract Price (or, if Buyer has exercised the option set forth in Appendix J, the
Altemative Contract Price).

5.3 Environmental and Renewable Energy Credits. The price that the Buyer is
to pay Seller under this Agreement for all Net Energy includes payment for all
Environmental and Renewable Energy Credits associated with such Net Energy. Title to
such Environmental and Renewable Energy Credits shall pass to the Buyer concurrently
with the transfer of title to such Net Energy to the Buyer. Buyer shall own or be entitled
to claim all Environmental and Renewable Energy Credits to the extent such credits may
exist during the Term (including any value in the ownership, use or allocation of
Environmental and Renewable Energy Credits created by legislation or regulation after
the Effective Date).

5.4 Alternative Pricing Option. Buyer shall have the option to elect to use the
Post-Operation Date Altemative Pricing after it satisfies the Conditions Precedent to
Altemative Pricing.

5.5 Prices. Terms and Conditions to Remain in Effect for Term. The prices,
terms and conditions of service specified in this Agreement shall remain in effect until
expiration of the Term. Notwithstanding any provision in this Agreement, neither Party
shall seek, nor shall support any third party in seeking, to prospectively or retroactively
revise the prices, terms or conditions of service of this Agreement through application or
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complaint to FERC pursuant to the provisions of Section 205,206 or 306 of the Federal
Power Act, or any other provisions of the Federal Power Act, absent the prior written
agreement of the Parties. Further, absent the prior agreement in writing by both Parties,
the standard of review for changes to the prices, terms and conditions of service of this
Agreernent proposed by a Party, a non-Party or the FERC acting sua sponte shall be the
"public interest" standard of review set forth in United Gas Pipe Line Co. v. Mobile Gas
Service Corp., 350 US 332 (1956) and Federal Power Commission v. Sierra Pacific
Power Co.,35O US 348 (1956).

ARTICLE 6.

DELMRY, FORECASTTNG AND TRANSMISSION OBLIGATIONS

6.1 Delivery of Net Enerey. Seller shall sell and deliver, and Buyer shall pay
for, all Net Energy up to a maximum amount of 100.65MWs per hour (2,415.6 MWhs
per day) throughout the Term, assuming a 100.65MW Facility. If the Facility is for any
reason completed at a capacity different than 100.65MW, the ma:rimum arnount of Net
Energy will be adjusted on a pro rata basis to reflect the actual capacity of the Facility;
provided that the actual capacity of the Facility shall not exceed 104lVtW. If Seller
delivers energy from the Facility to the Point of Delivery in an amount that exceeds the
maximum amount determined under this Section, Buyer may receive, but shall not be
obligated to pay for, any energy in excess of the maximum amount determined pursuant
to this Section.

6.2 Forecasting. At its expense, Seller shall provide to Buyer for the Term, or
shall engage a third party to provide to Buyer for the Term, the forecasting service used

by the Seller and set forth in this Section 6.2, via (i) a web-based interface hosted at a
forecast service provider selected by Seller, and (ii) a direct data feed to Buyer including
up to ten (10) designees ofBuyer. The expenses to be borne by Seller include but are not
limited to all initial setup costs, ongoing maintenance costs and periodic update costs for
the forecasting service. Each forecast will take into account any scheduled outages and

any known forced outages or deratings affecting the Facility. No later than sixty (60)
days after the Commission approves this Agreement, Seller shall propose to Buyer the
detailed format of all services contemplated by this Section 6.2. The proposed format
shall be subject to Buyer's approval, which Buyer shall not unreasonably withhold,
condition or delay. The forecasting services shall consist of:

6.2.1 Next Week Forecast. A forecast of the Facility's hourly
average wind speed and Net Energy for the next week. The Next Week
Forecast shall be delivered to Buyer daily (no later than 5:00 am Pacific
time) by electronic mail and shall cover each hour of the following
seven (7) days in 168-hour time slots. To generate the Next Week
Forecast, Seller or its service provider shall configure, customize, and
operate a non-hydrostatic mesoscale atmospheric model for the prediction
of wind speed, direction and power production at the Site.

6.2.2 Next Day Forecast. A forecast of the Facility's hourly
average wind speed and Net Energy for each hour up to forty-eight (48)
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hours into the future. The Next Day Forecast shall be updated
approximately every six (6) hours. The initial update frequency of the
forecast shall be four (4) times per day with forecasts covering the next
forty-eight (48) hours. New forecasts shall be delivered to Buyer as soon
as they are available. To generate the Next Day Forecast, Seller's forecast
provider shall configure, customize, and operate a non-hydrostatic
mesoscale atnospheric model for the prediction of wind speed, direction,
and Net Energy production at the site.

6.2.3 Daily Generation Forecast. A daily generation forecast,
which shall be delivered to Buyer each day before 5:00 a.m. Pacific time,
for the period beginning at 6:00 a.m. Pacific time that day and continuing
through the succeeding forty-eight (48) hours, in scheduling intervals to be
specified along with the format proposed under Section 6.2, updated
within ten (10) minute incrernents.

6.2.4 Next Hour Forecast. A forecast of the hourly average wind
speed and Net Energy generation of the Facility. The Next Hour Forecast
shall be updated as often .rs every ten (10) minutes and cover every hour
for the next twelve (12) hours. Initial update frequency of the hour atread
forecast shall be three (3) times per hour at 10, 30 and 50 minutes past the
top of the hour. To generate the Next Hour Forecast, Seller or the forecast
provider shall train a neural network (or other suitable adaptive statistical
technique) on the leading predictors of wind energy output, which may
include combinations of on-site, off-site (if and when available) and
mesoscale numerical weather prediction model output.

6.2.5 Desimation of Confidence Intervals. The forecast product
for hour, day, and week-ahead forecasts will include confidence intervals
surrounding each forecast. Forecast confidence intervals will be
calculated from a combination of previous forecast errors, the current
forecast production, and the expected confidence of the cru:rent numerical
weather prediction forecast based on ensembles of numerical weather
prediction solutions. The confidence interval shall be clearly shown and
included in all forecasts delivered to Buyer and its designees.

6.2.6 Basis of Forecasts. The forecasts called for by this
Agreement shall be consistent with Good Utility Practices but shall be
non-binding, good faith estimates only. The Parties acknowledge and
agree that wind is difficult to forecast and that forecasts for the Facility
will vary from actual wind speeds and Facility output even though
forecasting is being performed in a manner consistent with Good Utility
Practice. On or before July I during each calendar year in the Term,
Seller shall determine (after consulting with the Buyer), which forecasting
model or models, and which forecasting service or services to utilize in the
next calendar year. The proposed forecasting model(s) and service(s)
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shall be subject to Buyer's approval, which Buyer shall not unreasonably
withhold, condition or delay.

6.3 Good Utility Practices and Forecastine Services.

6.3.1 Provision of Forecasting Services. The provision of the
forecasting services described in Section 6.2 in accordance with Good
Utility Practices is an integral component of this Agreement.
Accordingly, Seller shall act in a manner consistent with Good Utility
Practices with the goal of providing timely, useful, quality forecasts for
Buyer under Section 6.2. If Seller fails in any material respect to act in
conformity with the preceding sentence, Buyer may provide notice to
Seller stating in reasonable detail the basis for Buyer's belief that Seller is
defaulting in its obligations under this Article 6. Seller shall have ten (10)
Business Days in which to cure the alleged default, to comme,nce the cure
of the alleged default if it cannot reasonably be cured within the ten (10)
Business Day period (and thereafter diligently pursue such cure to
completion), or to submit the matter to dispute resolution under Article 20.
With respect to any Facility Lender or Investor, the ten (10) Business Day
periods set forttr in the preceding sentence shall be extended to thirty (30)
days from date of Buyer's notice to Seller under this Section6.3.l. As
long as Seller is pursuing dispute resolution under Article 20 in good faith,
Seller shall not be in default of this Section and shall have sixty (60) days
from any final resolution of the dispute in which to implement any agreed-
upon or required cure (the "Forecast Cure Period'). Except as provided
for in Section 6.5, if Seller fails to cure the default within the Forecast
Cure Period, the provisions contained in Appendix E shall govem in lieu
of Sections 6.2, 6.3 and 6.4 effective as of the first day of the next
calendar month following the end of the Forecast Cure Period, subject to
Section 6.5.

6.3.2 Comoliance with Good Utilitv Practices for Forecasting
Purposes. Seller shall be deemed to be using efforts consistent with Good
Utility Practices in full compliance with this Article 6 (including without
limitation Sections 6.2 md 6.3.1) if Seller: (i) shows to Buyer the features
and operating characteristics of the proposed wind forecasting package

and any updates thereto that Seller intends to use and receives Buyer's
acceptance thereof before the First Energy Date and thereafter as required
under Section 6.2.6 (with Buyer's acceptance not to be unreasonably
withheld, conditioned or delayed); (ii) impleme,nts the wind forecasting
package and any updates thereto in accordance with vendor instructions
or, in the absence of vendor instructions, in accordance with forecasting
practices prevailing in the wind energy industry; and (iii) provides data
from the wind forecasting package for Buyer's use.
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6"4 Seller's Output Guarantee.

6.4.1 Enerey Delivery Guarantee. Reconciliation. and Net
Enere.v Shortfall Determination.

6.4.1.1Seller guarantees that the Total Annual Facility
Energy shall equal or exceed the Guaranteed Output for each
Confact Year during the Initial Term beginning with the second
Contract Year. The determination of whether Seller has met its
Guaranteed Output shall be made on an annual basis beginning at
the end of the second Conhact Year by comparing the amount of
Total Annual Facility Energy to the Guaranteed Output as
provided for in this Section.

6.4.1.2If the Total Annual Facility Energy is equal to or
greater than the Guaranteed Output in a Contract Year, Seller shall
be deemed to have met its Guaranteed Output obligation for that
Contract Year, and Seller shall have no obligation to pay Net
Energy Shortfall Damages or to true-up energy delivery
obligations with respect to that Contract Year.

6.4.1.3If the Total Annual Facility Energy is less than the
Guaranteed Output in a Contract Year (the negative difference
being the "Net Enersv Shortfalf), Seller shall be in jeopardy of
having failed to meet its Guaranteed Output obligation for that
Contract Year and may be subject to Net Energy Shortfall
Damages pursuant to Section 6.4.2 (each such Contract Year being
referred to as a "Shortfa[Jeal'). Up to and including the end of
Contract Year 18, Seller shall have a three (3) Contract Year
period (including the Contract Year at issue) in which to true-up its
energy delivery obligations for the Shortfall Year; provided,
however, that with respect to Contract Year 19, Seller shall have a
two (2) Contract Year period (including the Contract Year at issue)
in which to true-up its energy delivery obligations for the Shortfall
Year (each, a "IruelJp_Peuod"). Failure to h,re up the energy
delivery obligations within the applicable True-Up Period shall
result in the assessment of Net Energy Shortfall Damages pursuant
to Section 6.4.2. If a Net Energy Shortfall occurs in Contract
Year20, or a Contract Year 18 or Year 19 Net Energy Shortfall
has not been trued up by the end of Contract Year 20, Seller may
elect to settle the Net Energy Shortfall with Buyer either by
(i) paying Net Energy Shortfall Damages to Buyer as provided in
Section 6.4.2, or (ii) delivering renewable energy and associated
renewable energy credits in an amount equal to the Net Energy
Shortfall, with such delivery to take place at Mid-Columbia
another delivery point on the Idatro Power electric system or
another mutually agreed-upon delivery point in the first quarter
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following Contract Year 20 (in each case subject to the Net Energy
Shortfall Damages cap set forth for Contract Year 20 in
Appendix F).

6-4.1.4 The determination of whether Seller has reconciled
its energy delivery obligations for the particular Shortfall Year
shall be made by comparing (a) the Total Arurual Facility Energy
amounts for the True-Up Period to (b)the sum of the Guaranteed
Output for the True-Up Period. The sum of the Guaranteed Output
for the True-Up Period is the "Delivery_Oblieation." If the Total
Annual Facility Energy amount for the True-Up Period is equal to
or greater than the sum of the Delivery Obligation for the Tnre-Up
Period, Seller shall be deemed to have reconciled its energy
delivery obligations and no longer be subject to any Net Energy
Shortfall Damages for the Shortfall Year. If, however, the average
Total Annual Facility Energy Amount for the True-Up Period is
less than the sum of the Delivery Obligation for the True-Up
Period ('@lJplhq4fall"), Seller shall be liable for Net Energy
Shortfall Damages calculated pursuant to Section 6.4.2 for the
Shortfall Year. To the extent that a Total Annual Facility Energy
amount or portion thereof for a given Contract Year has previously
been used to reconcile Seller's energy delivery obligations for a
prior Shortfall Year, the amount of Total Annual Facility Energy
so used shall be excluded on a first in, first out basis from the
preceding calculations, such that the previously used Total Annual
Facility Energy amount or portion thereof will not be counted
twice in determining whether Seller has met the Delivery
Obligation for a given True-Up Period.

6.4.2 Net Enerry Shortfall Damaees. If a True-Up Shortfall
occurs, Seller shall pay Buyer, as liquidated damages, the appropriate
price shown in the Liquidated Damages Table in AppendixF (i.e., 525.00
per MWh for any payments made for Net Energy Shortfall Damages in
Contract Year 4) multiplied by the lesser of the True-Up Shortfall or the
Net Energy Shortfall ("Net Enere.y Shortfall Damages"). The liquidated
damages amount shall escalate as set forttr in Appendix F.

6.4.3 Calculation and Payment of Net Energv Shortfall Damaees.
No later than thirty (30) days after the end of each Contract Year
beginning with the end of the fourth Contract Year, Seller shall calculate
any Net Energy Shortfall Damages, and shall provide notice to Buyer of
any Net Energy Shortfall Damages owing, if applicable, including a

detailed explanation of Seller's calculation methodology, annotated
workpapers, and source data. If Buyer disputes Seller's calculations or
determination, Buyer shall give Seller notice of the dispute in accordance
with the provisions of Article 20 no later than sixty (60) days after
receiving such calculations or determination. Along with the notice, Seller
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shall pay Buyer for any Net Energy Shortfall Damages then due. An
Example illustrating the calculation of Net Energy Shortfall Damages
under certain stated assumptions is attached as Appendix G.

6.4.4 Limits on Liability: Buyer's Exclusive Remed]r.
Notwithstanding any other provision of this Agreement, the aggregate
amount of Net Energy Shortfall Damages shall not exceed $500,000 per
Contract Year beginning with the fourth Contract Year. For all
subsequent Contract Years, the $500,000 per Contract Year limit shall
escalate as set forth on Appendix F. Any unused portion of the liability
limit for any given Contract Year shall be extinguished to the extent not
used for that Contract Year and shall not be carried forward or otherwise
added to later Contract Years. Net Energy Shortfall Damages are Buyer's
exclusive remedy for all shortfalls in Buyer's Delivery Obligation and any
other operational or performance defects or defaults affecting the Facility
(other than forecasting defaults for which Buyer's exclusive remedy is set
forth in Section 6.3).

6.5 Agreements with Respect to Appendix E (90-110).

6.5.1 Calculation of Aggresate Price Adjustnent. Solely for
purposes of determining whether the damage limits contemplated by this
Agreement have been reached, the difference between (a) the Contract
Price (or Alternative Contract Price, if applicable) that Seller would have
received for all Net Energy delivered under this Agreement without regard
to the operation of Appendix E, and (b) the amount actually received by
Seller for such Net Energy after the application of Appendix E (such
difference for any period being the "AeEresate Price Adjustmed), shall
be counted toward the limits on damages set forth in this Agreement
(including Section 6.5.3 and Section 21.5 of this Agreement).
Notwithstanding any other provision of this Agreernent (including
Appendix E), the Surplus Energy Price (as defined in Appendix E) shall
equal the Contract Price (or Altemative Contract Price, if applicable) in all
circumstances in which the continued use of the Surplus Energy Price
would produce an Aggregate Price Adjustment that, when combined with
any darnages owed by Seller under this Agreement, would result in an
exceedance of any limit on damages set forth in this Agreement.

6.5.2 Appendix E Damages. The provisions contained in
Appendix E cannot result in Seller suffering an Aggregate Price
Adjusfrnent of more than $250,000 in any one (l) Contract Year period
overthe Term.

6.5.3 Limits on Damaees and Agsregate Price Adjustment.
Seller's liability for damages under this Agreement shall be subject to the
limits set forth in Section2l.S, and Aggregate Price Adjustments
calculated under Section 6.5.1 shall count as damages against such limits
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along with any other damages paid or incurred by Seller under this
Agreement. In addition, during any Contract Year where the provisions of
Appendix E are implemented and the provisions conceming Seller's
Guaranteed Output (i.e., the Annual Energy Delivery Guarantee Analysis
in Appendix G) are in effect for any Contract Years prior to
implementation of the provisions contained in Appendix E, the aggregate
amount of an Aggregate Price Adjusfrnent under this Agreement in any
Contract Year when combined with any Net Energy Shortfall Damages
owed in the same Contract Year shall not exceed $500,000 per Contract
Year (and in any case the Aggregate Price Adjustment in any one Contract
Year shall not exceed the cap set forth in Section 6.5.2). For all
subsequent Contract Years after Contract Year 4, the limit shall escalate as
set forth on Appendix F. Any unused portion of the limit for any given
Contact Year shall be extinguished to the extent not used for that Contract
Year and shall not be carried forward or otherwise added to later Confract
Years.

6.5.4 Appen4ix E is Exclusive Remedy. Except as noted in
Section 6.5.3, while Appendix E is in effect, the price adjustnent
contemplated by Appendix E shall be Buyer's exclusive remedy for all
shortfalls in Net Energy and any other operational or performance defects
or defaults affecting the Facility (including forecasting).

6.5.5 Effect of Appendix E on Net Enerey Shortfalls and Net
Energy Shortfall Damaees. After any transition period during which the
provisions concerning Seller's Guaranteed .Output obligations remain in
effect for any Contract Years prior to the exclusive implementation of the
provisions contained in Appendix E, no Net Energy Shortfall Damages
shall be owed for the Contract Year and accordingly no Net Energy
Shortfall calculations shall be performed for any such Contract Year.

6.5.6 Seller's Reversion Rights. At any time after Appendix E
takes effect, Seller may from time to time propose to Buyer forecasting
services that are in accord with Good Utility Practices. The proposed
forecasting services shall be subject to Buyer's approval, which Buyer
shall not unreasonably withhold, condition or delay. If the proposed
forecasting services are approved by Buyer, Appendix E shall cease to be
effective as of the first day of the calendar month following such approval
(or as otherwise agreed by the Parties). If Appendix E ceases to be
effective pursuant to this Section 6.5.6, Sections 6.2, 6.3 and 6.4 of this
Agreement shall become operative again (including the right to invoke
Appendix E under Section 6.3.1), with Total Annual Facility Energy to be
tested against Guaranteed Output beginning with the first Contract Year in
which such sections become operative again.

6.6 Interconnection and Transmission Responsibilities. Except as provided in
Section 6.8, Seller shall be responsible for all interconnection, electric losses, and costs
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required to deliver the energy from the Facility to Buyer at the Point of Delivery. Except
to the extent of a curtailment of energy from the Facility under Section 9.2.2(a), (b),
or (c), Buyer shall be responsible for all electric losses, transmission, network service and
ancillary service arrangements and costs required to receive the Net Energy and hansmit
it beyond the Point of Delivery (including without limitation any imbalance penalties).
With respect to energy that would otherwise be curtailed under Section 9.2.2(a), (b),
or (c), Seller shall be responsible for Transaction Costs as provided in Section 9.2.

6.7 Title and Risk of Loss. As between the Parties, Seller shall be deemed to
be in control of the energy output from the Facility up to and until delivery at the Point of
Delivery. Title and risk of loss of the energy output from the Facility shall transfer from
Seller to Buyer at the Point of Delivery.

6.8 Network Upgrades. Seller shall be responsible for the cost of network
upgrades with respect to the firct 66MW only of the Facility. The Parties acknowledge
and agree that Transmission Provider has estimated the cost of network upgrades as

$1.3 million and transmission system interconnection of approximately $2.3 million, for a
total estimated cost of $3.6 million. Seller shall bear costs in excess of Transmission
provider's estimate for such upgrades and interconnection. Seller shall enter into
arrangements with the Interconnection Provider on terms satisfactory to the Seller for the
reimbursement of these network upgrades by cash payments or by transmission credits
from Interconnection Provider. The Parties acknowledge and agree that network
upgrades are required only with respect to the frst 66MW of the Facility and will not be
required with respect to the 34MW increment. Seller shall have no obligation to contract
for network upgrades or to pay for network upgrade costs with respect to the 34MW
increment.

6.9 Station Enerey. This Agreernent does not require Buyer to supply any
electric service to Seller or to the Facility. Seller shall enter into separate arrangernents
for the supply of electric services to the Facility, including the supply of turbine unit
start-up and shut-down power and energy. Seller is responsible for causing these eleckic
services to be available to commence its testing before the Operation Date.

6.10 Buyer's Failure to Take Enerey. If Buyer fails to receive all or part of the
energy that the Facility is able to generate and deliver to the Point of Delivery after the
Operation Date, and such failure is not excused under the terms of this Agreement
(including by Section 9.2) or by Seller's failure to perform, then Buyer shall pay Seller as
provided in this Section 6.10.

6.10.1 To the extent Seller generates and sells energy from the
Facility despite Buyer's failure, Buyer shall pay Seller an amount for such
deficiency equal to the positive difference, if any, obtained by subtracting
(i) the sales price received by the Seller from the purchasing party for
such generation, from (ii) the Contract Price (or Altemative Contract
Price, if applicable) for such generation.

P 

^cE 
22 of 5 I _ Powpn PuncrusE SALES AGREEMENT _ TELOCASETAPC



6.10.2 To the extent that Seller does not generate and sell energy
because ofBuyer's unexcused failure to receive such energy at the Point
of Delivery, Buyer shall pay Seller the sum of (a) the Contract Price (or
Alternative Contract Price, if applicable), plus (b) Tax Benefits, with
respect to all energy not received.

Each payment under this Section 6.10 shall be due for the month in which
the failure occurred or within five (5) Business Days after Buyer's receipt
of an invoice. The invoice for such amount shall include a written
statement explaining in reasonable detail Seller's calculation of the energy
that would have been delivered to Buyer but for Buyer's failure to receive
it and the amount due. Seller shall have the remedy set forth in this
Section 6.10 if Buyer fails to take Test Energy in default of its obligations
under this Agreemerfi; provided, however, that Buyer shall not have any
obligation to pay under Article 9 or otherwise for any curtailed Test
Energy.

ARTICLE 7.
METERING AND TELEMETRY

7.1 Metering and Telemetry. Buyer shall provide, install, and maintain
Metering Equipment to be located at the Point of Delivery to record and measure power
flows to Buyer in accordance with this Agreement and the Intercorurection Agreement.
The Metering Equipment shall be at the location and of the tlpe required to accurately
measure, record and report the Net Energy to provide Buyer adequate Net Energy
measurement data to administer this Agreement and to integrate the Facility's Net Energy
into Buyer's electrical system. All Metering Equipment and installation costs shall be
borne by Seller, including costs incurred by Buyer for inspecting and testing such
equipment at reasonable intervals at Buyer's actual cost of providing this Metering
Equipment and services. The Metering Equipment shall be at the location described in
Appendix D. All meters used to determine the billing hereunder shall be sealed and the
seals shall be broken only by Buyer when the meters are to be inspected, tested or
adjusted.

. 7.2 Meter Inspection. Buyer shall inspect installations annually and test
meters on the applicable periodic test schedule relevant to the equipment installed as

specified in Appendix D. If requested by Seller, Buyer shall make a special inspection or
test of a meter and Seller shall pay the reasonable costs of such special inspection. Both
Parties shall be notified of the time when any inspection or test shall take place, and each
Party may have representatives present at the test or inspection. If a meter is found to be
inaccurate or defective, it shall be adjusted, repaired or replaced, at Buyer's expense, in
order to provide accurate metering. If a meter fails to register, or if the measurement
made by a meter during a test varies by more than one percent (1%) from the
measurement made by the standard meter used in the test, adjustment (either upward or
downward) to the payments Seller has received shall be made to correct those payments
affected by the inaccurate meter for the actual period during which inaccurate
measurements were made. If the acfual period cannot be determined, corrections to the
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payments shall be based on the shorter of (i) a period equal to one-half (l/2) the time
from the date of the last previous test of the meter to the date of the test which established
the inaccuracy of the meter; or (ii) six (6) months. Seller shall state such adjustment as a
credit or additional charge, as appropriate, on its next invoice.

7.3 Additional Telemetrv. If the Buyer requests telemetry equipment,
information or services of any nature beyond that expressly required by the
lnterconnection Provider in the Interconnection Agreement, the Seller and Buyer shall
mutually cooperate to make efficient use of Seller's and Buyer's telemetry equipment to
provide the additional information requested by Buyer in the most cost-effective miumer.
The Buyer shall be responsible for any cost associated with additional telernetry
equipment, information, services or requirements that are beyond those expressly
required by the Interconnection Provider in the Interconnection Agreement.

ARTICLE 8.
SYSTEM PROTECTION

8.1 Operation and Maintenance of Seller's Facilities. Seller shall construct,
operate and maintain the Facility and Seller's side of the Interconnection Facilities in
accordance with the Interconnection Agreement, Appendix D, Good Utility Practices, the
National Electrical Code, the National Electrical Safety Code, and any other applicable
local, state and federal codes.

8.2 Operation and Maintenance of Buyer's Facilities. Buyer shall construct,
operate and maintain its utility system in accordance with Good Utility Practices and any
other applicable local, state and federal codes.

ARTICLE 9.
GEITERAL OPERATIONS

9.1 Communications. Seller and Buyer shall maintain appropriate operating
communications through the Designated Dispatch Facility in accordance with
Appendix H. At least thirty (30) days before the Operation Date, the Parties shall
cooperate to develop a communications protocol that the Parties will adhere to and that
will enable Buyer to relay instructions from Transmission Provider.

9.2 Curtailments.

9.2.1, No Economic Dispatch. Buyer shall not curtail or cause the
curtailment of the Facility's energy for Economic Dispatch reasons.

9.2.2 Curtailment. If delivery from the Facility is curtailed as a result of
(a) an Interconnection Failure or Emergency, (b)force majeure affecting the
transmission system, (c) transmission or intercorurection maintenance, or
(d) transmission congestion, the Parties agree that Seller shall bear the risk of the
curtailment of the portion of the Facility in excess of 66MW and, subject to the
pro rata curtailment principle for network resources set forth below, the 66MW
portion of the Facility that is a network resource. With respect to the 66MW
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portion of the Facility, the parties agree that curtailment will be subject to the
pro rata curtailment of all firm schedules across the resficted transmission path.
If there is a partial curtailment of the Facility, the Parties agree that any energy
produced from the Facility shall first be allocated to the 66MW portion of the
Facility (it being understood that the 66MW portion of the Facility is a network
resource). To the extent that curtailment of energy can be avoided using
short-term firm or non-firm, point-to-point tansmission from the Point of
Delivery to Mid-Columbia, another transaction point, or an additional point of
delivery on the Idaho Power eleckical system, or cost-effective redispatch, then
(unless Seller has provided notice to Buyer that Seller has arranged for a sale to a
third party to avoid the curtailment) Buyer shall use commercially reasonable
efforts to arrange such deliveries or cost-effective redispatch to avoid curtailment
of the Facility. Buyer shall pay Seller the Market Price of Energy minus the
Transaction Costs for any curtailed energy that is subsequently sold or transferred
to a third party through a market transaction, or Buyer shall pay Seller the
Contract Price'minus any Transaction Costs for any curtailed energy that is
delivered to Idaho Power at an additional point of delivery on the Idaho Power
electrical system as provided in this Section 9.2, whether using secondary
network transmission service, short-term firm or non-firm, point-to-point
transmission. In the course of using commercially reasonable efforts to arrange
for such deliveries, Idaho Power will first consider delivery of Seller's energy to
Idaho Power at an additional point of delivery on the Idaho Power electrical
system as provided in this Section 9.2 and shall use commercially reasonable
efforts to propose delivery arrangements with the lowest Transaction Costs. On
or before the fifth (5) Business Day of any calendar month following a month in
which a cudailment occurred, Buyer shall provide Seller with notice stating the
cause of the curtailment. The Parties shall use commercially reasonable efforts to
determine the quantity of energy that, based on the wind data, would have been
produced during the Curtailment Period (the "Deemed Delivered Net E ').
Deemed Delivered Net Energy shall be used solely for the purpose of calculating
Lost Output.

9.3 Determination of Deemed Delivered Net Enerey. Seller shall install
two (2) meteorological towers around the Site or in conjunction with the Facility's wind
turbines to provide the capability of measuring and recording representative wind data
twenty-four (24) hours per day. Seller shall calculate the amount of Deemed Delivered
Net Energy using data from the Facility's SCADA system and based on actual wind
speed measurements derived from the meteorological towers and other Facility wind
speed instrumentation during the period in which the curtailment occurs. If data required
for determining Deemed Delivered Net Energy ceases to be available or is determined to
be unreliable, the Parties shall cooperate to develop a commercially reasonable
methodology to facilitate the accurate determination of Deemed Delivered Net Energy
and to make appropriate adjusfinents for any period in which data was intemrpted or
unavailable.

9.4 Seller's Declared Suspension of Net Energy Deliveries. tf Seller's
Facility experiences a forced outage or derating due to equipment failure or derating,
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Seller shall promptly notify Buyer of the nature and expected duration of the forced
outage or derating and shall update its generation forecasts under Section 6.2 accordingly.
Because Seller will take one or more wind turbines off line from time to time in the
ordinary course of Facility maintenance, the Facility shall not be deemed to be
experiencing a "derating" unless the Facility's capacity is reduced by at least fifteen
percent (15%).

9.5 Scheduled Maintenance. On or before January 31 of each calendar year,

Seller shall submit a written proposed maintenance schedule of siguificant Facility
maintenance for that calendar year, and Buyer and Seller shall mutually agree as to the
acceptability of the proposed schedule. The Parties determination as to the acceptability
of Seller's timetable for scheduled maintenance will take into consideration the need to
perform maintenance and perform other work as required to maintain wind turbine and
other equipment waranties, Good Utility Practices, Buyer's system requirements, and
Seller's preferred schedule. Neither Party shall unreasonably withhold acceptance of the
proposed maintenance schedule.

9.6 Maintenance Coordination. Seller shall, to the extent practical, coordinate
its line and Facitity maintenance schedules with Interconnection Provider's maintenance
schedules such that they occur simultaneously.

ARTICLE 10.
BILLING; RECORDS; AUDITS

10.1 Billing Invoices. The monthly billing period shall be the calendar month.
No later than three (3) Business Days after the end of each calendar month, Seller shall
provide to Buyer, by ernail or fax and confirmed by first-class mail, an invoice for the
amount due Seller by Buyer for the Net Energy purchased by the Buyer under this
Agreement during the previous calendar month billing period. Seller's invoice shall
show all billing parameters, rates and factors, and any other data reasonably pertinent to
the calculation of monthly payments due to the Seller. Each such monthly invoice shall
calculate the amount that Buyer owes to the Seller for Test Energy, and Net Energy
delivered during the calendar month, at the Test Energy Price, the Contract Price or
Alternative Contract Price, as applicable, and the Buyer shall pay for such Test Energy,
and/or Net Energy at such price.

10.2 Payments. Unless otherwise specified in this Agreement, undisputed
payments due under this Agreernent shall be due and payable by electronic funds transfer
on or before the fifteenth (15th) Business Day following receipt of the billing invoice. If
the undisputed amount due is not paid on or before the due date, a late payment charge
shall be applied to the unpaid balance and shall be added to the next billing statement.
Such late payment charge shall be calculated based on the Interest Rate applicable in the
event of a default. If the due date occurs on a day that is not a Business Day, the late
payment charge shall begin to accrue on the next succeeding Business Day.

10.3 Maintenance of Records. Seller shall maintain at the Facility or such other
location mutually acceptable to the Parties adequate total generation, net generation, and
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ma(imum generation (MlV) records in a form and content consistent with Good Utility
Practices.

10.4 Rieht to Audit Refunds: Billing Disputes.

10.4.1 Audit Riehts. Each Party shall have the right, upon
reasonable notice to the other Party and during the other Party's regular
business hours and without unduly interfering with the conduct of that
Party's business, to access all of that Party's records pertaining to invoices
under this Agreement and to audit reports, data, calculations, invoices, Net
Energy, transactions under Section 9.2 (including Transaction Costs), and
maximum generation records pertaining to the Facility. The auditing
Party shall bear its own costs of performing such audrt; provided,
however, that the other Party shall cooperate with the audit and shall not
charge the auditing Party for any reasonable costs (including without
limitation the cost of photocopies) that the other Party may incur as a
result of such audit. A Party shall have twenty-four (2a) months from the
date on which an invoice or notice is received to audit and to challenge
that invoice or notice.

10.4.2 Refunds of Overoayments and Underpayments. If an audit
discovers a billing enor or errors that resulted in an overpayment by the
Buyer, Seller shall refi.rnd to the Buyer the amount of the overpa)ment
plus interest calculated at the Interest Rate thereon from the date such
overpayment was made by the Buyer to (but not including) the date the
Buyer actually receives the refund from the Seller. If the audit discovers a

billing eror or erors that resulted in an underpayment by the Buyer, the
Buyer shall pay to the Seller the amount of the underpayment plus interest
calculated at the Interest Rate thereon from the due date thereof to (but not
including) the date the Seller actually receives the payment thereof from
the Buyer. The lnterest Rate used in this Section shall be the Interest Rate
applicable to cash collateral.

10.4.3 Billing Disputes. Either Party may dispute invoiced
amounts, but shall pay to the other Party at least the undisputed portion of
invoiced amounts on or before the invoice due date- To resolve any
billing dispute, the Parties shall use the procedures set forth in Article 20.
When the billing dispute is resolved, the Party owing shall pay the amount
owed within five (5) Business Days of the date of such resolution, with
interest charges calculated on the amount owed in accordance with the
provisions of Section 10.4.2. Buyer at any time may offset against any
and all amounts that may be due and owed to Seller under this Agreement,
any and all undisputed amounts, including damages and other payments,
that are owed by Seller to Buyer pursuant to this Agreemurt. Likewise,
Seller at any time may offset against any and all amounts that may be due
and owed to Buyer under this Agreanent, any and all undisputed amounts,
including damages and other payments, that are owed by Buyer to Seller
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pursuant to this Agreement. Undisputed and non-offset portions of
amounts invoiced under this Agreement shall be paid on or before the due
date or shall be subject to the interest charges set forth in Section 10.4.2.

ARTICLE 1I.
INDEMNIFICATION AI\D INSURANCE

11.1 Indemnification. Each Party shall agree to hold harmless and to indemniff
the other Party, its officers, agents, affrliates, subsidiaries, parent company and
employees against all loss, damage, expense and liability to third persons for injury to or
death of person or injury to property, proximately caused by the indemniffing Party's
construction, ownership, operation or maintenance of, or by failure of, any of such
Party's works or facilities used in connection with this Agreement. The indemniffing
Party shall, on the other Party's request, defend any suit asserting a claim covered by this
indemnity. The indemnifying Party shall pay all costs, including reasonable attomey fees

that may be incurred by the other Party in enforcing this indemnity.

lL.2 Insurance. During the term of this Agreement, Seller shall secure and
continuously carry the following insurance coverage:

ll.2.l Commercial General Liability Insurance for both bodily
rnjury and property damage with limits not less than $1,000,000, each
occulrence, combined single limit.

11.2.2 Excess/Umbrella Liability Insurance with limits not less

than $5,000,000.

1L.2.3 The above insurance coverage shall be placed with an

insurance company with an A.M. Best Company rating of A- or better. In
addition:

11.2.3.1 Buyer shall be an additional insured on the
policyproviding such insurance coverage; and

11.2.3.2 The policy shall include a provision stating
that such policy shall not be canceled or the limits of liability
reduced without sixty (60) days' prior written notice to Seller.
Seller shall notify Buyer within five (5) Business Days after Seller
receives any such notice.

1 1.3 Seller to Provide Certificate of Insurance. As required in Section 3.1.5 of
this Agreernent and annually thereafter, Seller shall fumish Buyer a Certificate of
Insurance evidencing the coverage as set forth above.

ll.4 Seller to Notifr Buyer of Loss of Coveraee. If the insurance coverage
required by Sectionll.2 shall lapse for any reason, Seller will immediately notifythe
Buyer in writing. The notice will advise the Buyer of the specific reason for the lapse
and the steps the Seller is taking to reinstate the coverage.
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ARTICLE 12.
CRBDIT AI\ID COLLATERAL REQUIREMENTS

l2.l Financial Information. Each Party shall deliver to the other Party
(i) within one hundred twenty (120) days following the end of a Party's fiscal year, a

copy of that Party's audited consolidated financial statements for its fiscal year, and
(ii) within sixty (60) days after the end of each of its first three fiscal quarters of each
fiscal year, a copy of that Party's unaudited consolidated financial statements for such
fiscal quarter. In'all cases, the staternents shall be for the most recent accounting period
and prepared in accordance with generally accepted accounting principles, consistently
applied; provided, however, that should any such statements not be available on a timely
basis due to a delay in preparation or certification, such delay shall not be an Event of
Default so long as the Party diligently pursues the preparation, certification and delivery
of the statements.

12.2 Seller's Performance Assurance. To secure the obligations of the Seller to
the Buyer under this Agreement, Seller shall provide one or a combination of the
followingasits"@":

12.2.1 Cause Seller's Guarantor to execute and deliver to the
Buyer a Guaranty in the form attached as Appendix C (or, at Seller's
discretion, cause another guarantor that is not experiencing a Material
Adverse Change to execute and deliver to the Buyer a Guaranty in the
form of Appendix C or in another form acceptable to the Buyer); or

12.2.2 Establish and maintain at the Seller's expense an escrow
account for the benefit of the Buyer in a form and amount reasonably
acceptable to the Buyer; or

12.2.3 Provide a cash deposit to the Buyer; or

12.2.4 Provide a letter of credit in a form reasonably acceptable to
the Buyer.

Beginning on the tenttr (l0s) Business Day after receipt of Commission Approval
and continuing until the Operation Date, the Seller shall maintain such Performance
Assurance in the aggrcgate amount of One Million Dollars (S1,000,000). On and after
the Operation Date, the Seller shall maintain such Performance Assurance in the
aggre3ate amount of Ten Million Dollars ($10,000,000). Seller shall have no duty to
replenish or replace any such Performance Assurance if drawn upon, and the amounts set
forth in the preceding sentences shall be caps on the Seller's Performance Assurance
obligations.

The Seller shall deliver to the Buyer Performance Assurance in the form of a

Guaranty from Seller's Guarantor (the form of which is attached as Appendix C) in the
amounts and at the time specified in the preceding paragraph (with the 510,000,000
Guaranty to replace the initial $1,000,000 Guaranty upon delivery of the S10,000,000
Guaranty to Buyer, which $1,000,000 Guaranty shall thereupon be deemed terminated).

PAGE 29 Of 5I _ POWERPURCHASE SAI."ES AGREEMENT_TELOCASET/IPC



By gving at least ten (10) Business Days prior notice to the Buyer, the Seller may from
time to time replace any Perfonnance Assurance, in whole or in part, by posting with the
Buyer a replacement Guaranty, escrow account, cash deposit, letter of credit, or
combination thereof in compliance with this Article. Upon the posting of such
replacement Performance Assurance, the Buyer shall release and return to the Seller the
Performance Assurance being replaced, and all such replaced Perfomrance Assurance
shall be deemed terminated.

12.3 Grant of Security lnterest in Certain Collateral and Security. To secure its
obligations under this Agreement, Seller hereby grants to Buyer a present and continuing
security interest in, and lien on (and right of setoff against), and assignment of, all cash
collateral and cash equivalent collateral and any and all proceeds resulting therefrom or
the liquidation thereof, whether now or hereafter held by, on behalf o{ or for the benefit
ofl the secured Party. Seller shall take such action as Buyer reasonably requires in order
to perfect Buyer's first-priority security interest in, and lien on (and right of setoff
against), such collateral and any and all proceeds resulting therefrom or from the
liquidation thereof.

12.4 Realization Upon Performance Assurance. Upon or at any time after the
occurrence and during the continuation of an Event of Default or an Early Termination
Date affecting Seller, the Buyer may do any one or more of the following: (i) exercise
any of the rights and remedies of a secured party with respect to all Performance
Assurance, including any such rights and remedies under law then in effect; (ii) exercise
its rights of setoffagainst any and all property of the Seller in the possession of the Buyer
or its agent; (iii) draw on any outstanding letter of credit issued for the Buyer's benefit;
and (iv) liquidate all Performance Assurance then held by or for the benefit of the Buyer
free from any claim or right of any nature whatsoever of the Seller, including any equity
or right of purchase or redemption by the Seller. The Buyer shall apply the proceeds of
the collateral realized upon the exercise of any such rights or remedies to reduce the
Seller's obligations under this Agreement, subject to the Buyer's obligation to retum any
surplus proceeds remaining after such obligations are satisfied in full.

12.5 Interest Rate on Cash Collateral. Performance Assurance in the form of
cash shall bear interest at the Interest Rate and shall be paid to Seller on the third
Business Day of each calendar month.

12.6 Notice to Seller's Guarantor. Seller shall be responsible for notifying
Seller's Guarantor of all modifications and amendments made to this to this Agreement
after execution of the Agreement.

ARTICLE 13.
FORCE MAIEURE

l3.l Force Majeure.

13.1.1 General. As used in this Agreement, "furuj.eure" or
"an event of force majeure" means any cause beyond the reasonable
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control of the Party claimingforce majanre which, despite the exercise of
due diligence, such Party is unable to prevent or overcome. Force
majeure includes, but is not limited to, acts of God, fire, flood, storms,
wars, hostilities, civil strife, strikes and other labor disturbances (even if
such strikes or disturbances could be resolved by conceding to the
demands of a labor group), earthquakes, fires, lightning, epidemics,
sabotage, severe weather, or changes in law or regulation or governmental
orders occurring after the Effective Date, which, by the exercise of
reasonable foresight such Party could not reasonably have been expected
to avoid and by the exercise of due diligence it shall be unable to
overcome,

13.L.2 E ." Notwithstanding
Section 13.1.1, the term force majanre does not include: (a) Seller's
ability to sell, or Buyer's ability to purchase, Net Energy or Environmental
and Renewable Energy Credits at a. more advantageous price than is
provided under this Agreement; (b) governmental or regulatory action
occurring after receipt of the Commission Approval contemplated by
Article 24 that impairs Buyer's ability to recover the Contract Price or the
Alternative Contract Price (if applicable) in its rates or that otherwise
affects the value of this Agreement to Buyer.

13.1.3 Requirements Upon Occurrence of Force Majeure. lf
either Party is rendered wholly or in part unable to perform its obligations
under this Agreement because of an event of force majeure, both Parties
shall be excused from whatever performance is affected by the event of
force majeure, provided that:

13.1.3.1 The Party claiming force majeure shall, as

soon as is reasonably possible after the occurrence of the force
majeure, give the other Party written notice describing the
particulars of the occurrence.

13.1.3.2 The suspension of performance shall be of
no greater scope and ofno longer duration than is required by the
event of force majeure.

13.1.3.3 No obligations of either Party which arose
before the occurrence causing the suspension of performance and
which could and should have been fully performed before such
occutrence shall be excused as a result ofsuch occurence.

13.1.3.4 The Party claiming force majeure shall
proceed with reasonable diligence to remedy its inability to
perform and shall provide weekly progress reports to the other
Party describing actions taken to endlheforce majeure.
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13.1.3.5 When the Party claiming force majeure is
able to resume performance of its obligations trnder this
Agreement, that Party shall give the other Party written notice to
that effect.

13.2 Extension of Scheduled Operation Date. Guaranteed Operation Date. and
the Term. The Scheduled Operation Date and the Guaranteed Operation Date shall be
extended on a day-for-day basis in the event of force majeure. In no event will any delay
or failure of performance caused by any conditions or events of force majeure extend this
Agreement beyond its stated Term.

13.3 Termination for Extended Force Majeure. If a delay or failure of
performance caused by events of force majeure materially affects the delivery or receipt
of Net Energy at the Point of Delivery of the Facility and continues for an unintemrpted
period of ttree hundred sixty-five (365) Days from its occwrence or inception, the Party
not claiming force majeure may, at any time following the end of such three hundred
sixty-five (365) Day period, terminate this Agreement upon written notice to the party
claimingforce majeure, without further obligation by either Party except as to costs and
balances incurred before the effective date of such termination. The Party not claiming

force majeure may, but shall not be obligated to, extend such three hundred
sixty-five (365) Day period, for such additional time as it, at its sole discretion, deems
appropriate.

ARTICLE 14.
BTIYER ACCESS RIGHTS

l4.l Seller to Provide Access. To the extent necessary, Seller hereby grants to
the Buyer for the term of this Agreement all necessary rights-of-way and easements to
install, operate, maintain, replace, and remove the Buyer's Metering Equipment, and
other equipment and facilities necessary or useful to this Agreement, including adequate
and continuing access rights on property of the Seller.

L4.2 Indemnity. If the Buyer exercises any right under this Agreement to
access or enter upon the Seller's property, such access or entry shall be at the Buyer's
sole risk and expense. Buyer shall hold the Seller hannless from, and indemniff the
Seller against, any and all liability for any loss, damage or injury to property or persons
arising from the Buyer's access to or entry upon to the Seller's propertS except to the
extent that such loss, damage or injury is cause by the Seller's negligence or willful
misconduct.

ARTICLE 15.
NO THIRD PARTY LIABILITY,

NO DEDICATION OF FACILITY OR SYSTEM

l5.l No Third Partv Liability. Nothing in this Agreement shall be construed to
create any duty to, any standard of care with reference to, or any liability to any person
not a Party to this Agreement. There are no third pany beneficiaries of this Agreement.
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15.2 No Dedication- No undertaking by one Party to the other under any
provision of this Agreement shall constitute the dedication of that Party's system or
Facility or any portion thereof to the other Party or to the public or affect the status of the
Buyer as an independent public utility corporation or the Seller as an independent entity.

ARTICLE T6.
SEVERAL OBLIGATIONS

Except where specifically stated in this Agreement to be otherwise, the duties,
obligations and liabilities of the Parties are intended to be several and not joint or
collective. Nothing contained in this Agreement shall ever be construed to create an
association, trust, partnership or joint venture, or impose a frust or partnership duty
obligation or liability on or with regard to either Party. Each Party shall be individually
and severally liable for its own obligations under this Agreement.

ARTICLE 17.
WAIYER

Any waiver at any time by either Party of its rights with respect to a default under
this Agreement or with respect to any other matters arising in connection with this
Agreement shall not be deemed a waiver with respect to any subsequent default or other
matter.

ARTICLE 18.
CHOICE OF LAW

This Agreement shall be construed and interpreted in accordance with the laws of
the state of Idatro without reference to its choice of law provisions.

ARTICLE T9.
LIMITATIONS

19.1 Remedies Satisfy Essential Purposes. THE PARTIES CONFIRM THAT
THE EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN THIS
AGREEMENT SATISFY THE ESSENTIAL PURPOSES OF THIS AGREEMENT.

19.2 Sole and Exclusive Remedies. FOR A}IIY PROVISION FOR WHICH
AN E)(PRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH
E)(PRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND
EXCLUSNE REMEDY. TTTE OBLIGOR'S LIABILITY SHALL BE LIMITED AS
SET FORTH IN SUCH PROVISION AND ALL OTHER REMEDIES OR DAMAGES
AT LAW OR IN EQTIITY ARE WATVED.

19.3 No Punitive. Consequential or lncidental Damages. IF NO REMEDY OR
MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN, THE OBLIGOR'S
LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY, SUCH
DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSTVE REMEDY

PAGE 33 of 5 I _ Powgn PUNCUASC SnUS AGREEMENT - TELOCASET/IPC



AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQI.NTY ARE
WAIVED. UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL
BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR
INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY
PROVISION OR OTHERWISE. IT IS THE INTENT OF THE PARTIES THAT THE
LIMITATIONS MPOSED IN THIS AGREEMENT ON REMEDIES AND THE
MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES
RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY,
WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR
ACTIVE OR PASSIVE.

19.4 Liquidated Damaees- TO THE EXTENT ANY DAMAGES REQTIIRED
TO BE PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE
THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR
OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND
THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE
APPROXMATION OF THE HARM OR LOSS.

ARTICLE 20.
DISPUTES

20.1 Disputes. If a dispute arises under this Agreement (a "DiEpute"), within
ten (10) days following the delivered date of a written request by either Party (a "Djgglg
Notice'), (i) each Party shall appoint a representative, and (ii) the Parties'representatives
shall meet, negotiate and attempt in good faith to resolve the Dispute quickly, informally
and inexpensively. If the Parties' representatives cannot resolve the Dispute within
thirty (30) days after commencement of negotiations, then within ten (10) Business Days
following any request by either Party at any time thereafter, each Party representative
(A) shall independently prepare a written surnmary of the Dispute describing the issues
and claims, (B) shall exchange its summary with the sunmary of the Dispute prepared by
the other Party representative, and (C) shall submit a copy of both summaries to a senior
officer of the representative's Party with authority to irrevocably bind the Party to a
resolution of the Dispute. Within ten (10) Business Days after receipt of the Dispute
summaries, the senior officers for both Parties shall negotiate in good faith to resolve the
Dispute. If the Parties are unable to resolve the Dispute within fourteen (14) Business
Days following receipt of the Dispute summaries by the senior offices, either Party may
seek available remedies.

20.2 Twenty-Four (24) Month Limitation Period. Notwithstanding any
provision in this Agreement to the contrary, if no Dispute Notice has been issued within
twenty-four (24) months following the occurrence of all events and the existence of all
circumstances giving rise to the Dispute (regardless of the knowledge or potential
knowledge of either Party of such events and circumstances), the Dispute and all claims
related to the Dispute shall be deemed waived and the aggrieved Party shall thereafter be
barred from proceeding thereon.
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20.3 Venue. Venue for any litigation arising out of or related to this Agreement
shatl lie in the District Court of the Fourth Judicial District of Idatro in and for the county
ofAda.

ARTICLE 21.
EVENTS OF DEFAULT; DELAY DAMAGES; DAMAGE CAPS

2l.l Events of Default. The following shall be deemed to be Events of Default:

21.1.1 A Party's dissolution or liquidation;

21.1.2 A Party's assignment of this Agreement or any of its rights
under this Agreement for the benefit of creditors (except for an assignment
to the Facility Lender as security under the Financing Documents as

permitted by this Agreement);

21.1.3 A Party's filing of a petition in bankruptcy or insolvency or
for reorganization or arrangement under the bankruptcy laws of the
United States or under any insolvency act of any state, or a Party
voluntarily taking advantage of any such law or act by answer or
otherwise.

21.1.4 The filing of a case in bankruptcy or any proceeding under
any other insolvency law against a Party that could materially impact
Buyer's ability to perform its obligations under this Agreement if the
affected Party does not obtain a stay or dismissal of the filing within
sixty (60) days after the Party receives a notice of default.

21.1.5 A Party's assignment of this Agreemant, except as

permitted by this Agreement;

21.1.6 Any representation or warranty made by a Party in this
Agreemant proves to have been false or misleading in any material respect
when made or ceases to remain true during the Term if such inaccuracy or
cessation would reasonably be expected to result in a significant adverse
impact on the other Party and such default is not cured within thirty (30)
days after the Party's receipt of a notice of default;

21.1.7 Seller's failure to establish and maintain Performance
Assurance as required by this Agreemant if the failure is not cured within
thirty (30) days of Seller's receipt of a notice of default;

21.1.8 A Guaranty Default affecting a Guaranty delivered in
support of this Agreement if the Guaranty Default is not cured within the
time permitted by the Guaranty and the Seller does not provide substitute
Performance Assurance to replace the Guaranty within fifteen(I5)
Business Days after the Seller's receipt of a notice of the Guaranty
Default.
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21.1.9 Seller's failure to deliver energy from the Facility to Buyer
' as required under this Agreement if the failure is not cured within

fifteen (15) Business Days of Seller's receipt of a notice of default;

21.1.10 Buyer's failure to receive energy from the Facility
as required under this Agreement if the failure is not cured within
fifteen (15) days of Buyer's receipt of a notice of default;

2t.1.tt A Party's failure to make a payment to the other
Party when due under this Agreement if the failure is not cured within
ten (10) Business Days of the Party's receipt of a notice of default-

21.1.12 A Party's failure to comply with any material
obligation under this Agreement, if the failure would result in a significant
adverse impact on the other Party (other than a default already specifically
enumerated in this Article) and the failure is not cured within thirty (30)
days of the Party's receipt of a notice of default; provided, however, if
such default cannot be cured within thirty (30) days despite the Party's
diligent efforts, but the Party commences the cure within the thirty (30)
day period and thereafter diligently pursues the cure, the thirty (30) day
period shall be extended for as long as is reasonably required to cure the
default (but in no event more than ninety (90) days).

21.2 Notice of Default. If either Party defaults in its performance of this
Agreement as provided in Section 2l .1, the non-defaulting Party may give notice of the
default in writing to the defaulting Party, specifying in reasonable detail the nature of the
default. [f the defaulting Party fails to cure the default within any cure period allowed for
the default in Section 21.1, the non-defaulting Party may, at its option, terminate this
Agreement and/or pursue its legal or equitable remedies, subject to any limitation on
remedies and damages set forth in this Agreement.

21.3 Facilitv Lender's Nsht to Cure Default of Seller. Seller shall provide
Buyer with a notice identifying the Facility Lender and providing appropriate contact
information for the Facility Lender. Following receipt of such notice, Buyer shall
provide notice of any Bvent of Default of Seller to the Facility Lender, and Buyer will
accept a cure to an Event of Default of Seller performed by the Facility Lender, so long
as the cure is accomplished within the applicable cure period set forth in this Agreemant
plus an additional sixty (60) days.

21.4 Delay Damases. If Seller fails to achieve the Operation Date on or before
the Guaranteed Operation Date, and such failure is not excused by force majeure or the
default or delay of Buyer, Seller shall pay damages to Buyer on account of such delay
("DelAv Damep") in the amount of One Hundred Dollars ($100) per day for each MW
of installed capacity at the Facility that has not satisfied the conditions set forth in
Section 4.4 (excluding Section 4.4.1) on or before the Guaranteed Operation Date. All
Delay Damages shall begin to accrue on the day after the Guaranteed Operation Date and
shall continue to accrue until the first to occur of (a) the Operation Date, or (b) one
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hundred eighty(I80) days after the Guaranteed Operation Date. Seller shall not be
required to pay Delay Damages with respect to installed capacity for which Seller has

safisfied the conditions of Section 4.4 (excluding Section 4.4.1). Seller shall pay Buyer
for any Delay Damages accrued during a given calendar month on or before the
tenth (lOth) day of the next month. Seller shall have no liability for any failure to achieve
the Operation Date by the Scheduled Operation Date, and Delay Damages shall be
Buyer's sole and exclusive remedy for Seller's failure to achieve the Operation Date on
or before the Guaranteed Operation Date. In no event shall Seller be liable for Delay
Damages in an aggregate amount in excess of the sum of One Million Eight Hundred
Thousand Dollars ($1,800,000). Seller shall not be in default under this Agreement if it
does not achieve the Guaranteed Operation Date but is paylng Delay Damages when due
or has paid all Delay Damages required to be paid under this Agreement.

21.5 Limitations on Seller's Damaees. The following limits shall apply to
Seller's liability for damages: (a) Seller's aggregate financial liability to Buyer for Delay
Damages shall not exceed the amount specified in Section 21.4, b) Seller's aggregate
liability for damages arising from a termination for default before the Operation Date
shall not exceed One Million Eight Hundred Thousand Dollars ($1,800,000), minus
Delay Damages previously paid, and (c) Seller's aggregate liability to Buyer for any and
all damages under this Agreement (including Delay Damages, Net Energy Shortfall
Damages and Aggregate Price Adjustrnents) shall not exceed Fifteen Million
Dollars($15,000,000). Except as noted in Section2l.5.l and Section2l.5.2, this
$15,000,000 damages cap shall remain fixed for the Term of the Agreement and shall not
be escalated or reduced. The limitations on damages set forth in this Section 21.5 shall
not apply to damages arising out of either of the following events:

21.5.1 Willful breach of this Agreernent by Seller resulting in the
sale by Seller to a third party, or the diversion by Seller for any use, of
energy that Seller has agreed to sell to Buyer under this Agreement; or

21.5.2 Any claim for indemnification under Article 1l-

21.6 Duty to Mitigate Damages. Each Party agrees that it has a duty to mitigate
damages and covenants that it will use commercially reasonable efforts to minimize any
damages it may incur as a result of the other Party's perfomrance or non-performance of
the Agreement.

21.7 Oblieations Immediately Due and Payable. If a Party terminates this
Agreement under Section 21.2 because of the other Party's default, the non-defaulting
Party, upon notice to the defaulting Party (and if applicable, to the Facility Lender and
Guarantor), may declare the defaulting Party's obligations under this Agreement to be
immediately due and payable. The non-defaulting Party's right to obtain damages shall
be subject to the non-defaulting Party's duty to mitigate damages under Section 21.6 and
to all other rights, remedies, defenses, offsets and arguments available to the defaulting
Party under this Agreement, at law and in equity. ln the case of Seller, such damages
shall also be subject to the limitations on Seller's damages set forth in this Agreernent
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(including, but not limited to, the caps set forth in Section 21.5). This provision shall
survive the termination of this Agreement.

ARTICLE 22.
TERMINATION

22.1 Termination. Upon execution, this Agreement shall continue in fuIl force
and effect for the Term unless terminated in accordance with this Article.

22.2 Mutual Agreement. The Parties can mutually terminate this Agreement by
a writing signed by both Parties.

22.3 Event of Default. A non-defaulting Party may terminate this Agreement
in accordance with Section 21.2.

22.4 Prolonsed Force Majeure. A Party not claiming force majeure may
terminate this Agreement in accordance with Section 13.3.

22.5 Rieht to Terminate.

22.5.1 If (a) despite Seller's commercially reasonable efforts to do
so, Seller does not, on or before February 28, 2007, enter into an

lnterconnection Agreement for the Facility with the Interconnection
Provider on terms reasonably acceptable to Seller, or O) if such
Interconnection Agreement for the Facility becomes impracticable to
obtain on conmercially reasonable terms and conditions, Seller shall have
the right to terminate this Agreement by giving notice to Buyer not later
than March 2,2007.

22.5.2 If (a) the Scheduled Operation Date is extended due to
force majeure such that the Facility will not be placed into service for PTC
purposes on or before December 3l,2OO7 , and O) Federal Production Ta<
Credit Legislation has not been enacted before 1l:59 p.m. on
December3l, 2007, then Seller shall have the riglrt to terminate this
Agreement by giving notice to Buyer not later than June 30, 2008.

22.5.3 If for any reason, including force majeure, Commission
Approval is not obtained on or before February 28,2007, then either Party
shall have the right to terminate this Agreement by written notice to the
other Party given on or before the earlier of: (i) the date that is ten (10)
Business Days after the issuance of an order by the Commission
disapproving this Agreernent or approving it with condition(s) or
modification(s) unacceptable to the Party or Parties adversely affected by
such modification(s) or condition(s), or (ii) March 2, 2007. Except as

provided in Section 22.5.4, any such termination under this Section shall
be effective ten (10) Business Days after such notice is given.
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22.5.4 Notrvithstanding Section 22.5.3, if Buyer gives Seller a
notice of termination under subparagraph (ii) of Section 22.5.3 because
Commission Approval has not been obtained on or before February 28,
2007, Seller may in its sole discretion give Buyer notice within the
ten (10) Business Day period inevocably extending the Scheduled
Operation Date to October 1, 2008, and the Guaranteed Commercial
Operation Date to December 31, 2008. In such case, Buyer's notification
of termination shall be of no effect, this Agreement shall remain in full
force and effect with such changes, and neither Party shall have any
further rights to terminate this Agreement under Section 22.5.3(ii). The
Parties retain the right to terminate under Section 22.5.3(i). If Seller
exercises the preceding option to extend the Scheduled Operation Date
and the Guaranteed Commercial Operation Date,

22.5.4.1 and the Operation Date occurs after
January 1, 2008, the Contract Price in 2008 shall be the Contract
Price (or Alternative Contract Price, if applicable) for 2008 as set

forth in Appendix A and shall thereafter change from year to year
as provided in Appendix A;

22.5.4.2 and Federal Production Ta"x Credit
Legislation has not been enacted before 1l:59 p.m. on
December 31,2007, then Seller shall have the right to terminate
this Agreement by glving notice to Buyer not later than June 30,
2008;

22.5.4.3 and for any reason, including/orce majeure,
Commission Approval is not obtained on or before Decanber 31,
2007, then either Party shall have the right to tenninate this
Agreement by written notice to the other Party given on or before
January 31,2008.

22.5.5 If Buyer terminates this Agreement under Section 22.5.3,
Buyer shall within ten (10) Business Days of the termination notice pay
Seller a termination payment in accordance with the following terms:

22.5.5.1 If notice of termination is given on or before
December 31,2006, Buyer shall pay Seller a termination payment
in the amount of up to $600,000;

22.5.5.2 If a notice of termination is given after
Decernber 31, 2006, and on or before January 3L, 2007, Buyer
shall pay Seller a termination payment in the amount of up to
$1,200,000;
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22.5.5.3 If a notice of termination is given after
January 31,2007, Buyer shall pay Seller a termination payment in
the amount of up to $2,000,000.

In exchange for the termination payment from Buyer, Seller shall
simultaneously transfer to Buyer all of Seller's right, title and interest in
and to the assets listed on Appendix I (the "Transferred Assets") such that
Buyer will assume Seller's position with respect to the Transferred Assets
and all executory commitments affecting those assets. The amount paid
by Buyer shall equal Seller's actual out-of-pocket costs with respect to the
Transferred Assets up to the applicable cap set forth in Sections 22.5.5.1,
22.5.5.2, and22.5.5.3 above. Buyer acknowledges and agrees that some
or all of the Transferred Assets may consist of contractual rights to
physical assets for which partial payments (such as down payments or
deposits) have been made rather than the physical assets themselves.
Seller shall include with the Transferred Assets sufficient verifiable data,
invoices, evidence, and other relevant information for Buyer to confirm
the cost paid or incurred by Buyer with respect to the Transferred Assets.
At any time before the fransfer to Buyer has closed, Seller shall have the
right, in its sole discretion, to retain the Transferred Assets or any portion
thereof and waive its right to receive the applicable termination payment
(or a portion thereof equal the cost of any assets that Seller elects to retain
if Seller does not retain all of the Transferred Assets).

22.5.6 If a Party does not give the other Party a notice of
termination in accordance with this Section 22.5 on or before the
applicable date specified above, the affected termination right under this
Section 22.5 shall be deemed waived and this Agreement shall remain in
full force and effect in accordance with its terms regardless of any
subsequent Commission order, subject to each Party's right to terminate
this Agreement under Section 22.5.3(i).

22.5.7 Neither Party shall have any liability to the other Party for
any termination under this Section 22.5, except for the termination
payments set forth in Section 22.5.5.

ARTICLE 23.
GOVERNMENTAL AUTHORIZATION

This Agreement is subject to the jurisdiction of those governmental agencies
having control over either Party of this Agreement.

ARTICLE 24.
REGULATORY APPROVAL

Within ten (10) Business Days after the Effective Date, Buyer shall file
this Agreement with the Commission, seeking Commission Approval. Buyer shall use
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cofilmercially reasonable and diligent efforts to obtain Commission Approval as soon as

practicable but in no event later than February ?8,2007.

ARTICLE 25.
SUCCESSORS AI\TD ASSIGNS

25.1 Bindine Agreement. This Agreernent and all of the terms and provisions
of this Agreement shall be binding upon and inure to the benefit of the respective
permitted successors and assigns of the Parties.

25.2 No Assimment without Consent. Except as permitted in this Article,
neither Party shall assign this Agreernent or any portion of this Agreement, without the
prior written consent of the other Party, which consent shall not be unreasonably
withheld, conditioned or delayed.

25.3 When Seller's Consent Not Required. Seller's consent shall not be
required for Buyer to assign this Agreement to an Affrliate of the Buyer, provided that the
assignee meets the credit requirements set forth for Buyer in the definition of Material
Adverse Change.

25.4 When Buyer's Consent Not Required. Buyer's consent shall not be
required:

25.4.1 For Seller to assign this Agreement for collateral purposes
to the Facility Lender;

25.4.2 For Seller to assign this Agreement to any Affiliate of the
Seller, provided that the assignee or its credit-support provider meets the
Credit Requirements set forth for the Seller's Guarantor in the definition
of Material Adverse Change; or

25.4.3 For Seller to Assign this Agreement to any third party or
parties in connection with a sale of the Facility to such third party or
parties, provided that such third party or parties shall either: (l) have at
least three (3) years' experience in operating wind powered electric
generating facilities with an installed nameplate capacity of 25MW or
greater; or (2) enter into an operating agreement with another person (who
may be the Seller or an Affiliate of the Seller) who has at least three year's
experience in operating wind powered electric generating facilities with an

installed nameplate capacity of 25MW or greater, and (3) meet (or have a
guarantor that meets) the Credit Requirements set forth for the Seller's
Guarantor in the definition of Material Adverse Change.

25.4.4 For any direct or indirect change of control of the Seller
(whether voluntary or by operation of law), for any private placement or
public oflering involving the Seller or an Affiliate of the Seller, for any ta,x

or equity investment in the Seller or any Affiliate of the Seller, or in
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connection with any sale of all or substantially all of the assets of the
Seller or any Affiliate of the Seller.

25.5 Accommodation of Facility Lender or Investor. To facilitate the Seller's
obtaining of financing to construct and operate the Facility or to facilitate investnents in
the Seller, Buyer shall use commercially reasonable efforts to provide such consents to
assignments, certifications, representations, information, opinions or other documents as

may be reasonably requested by the Seller, the Facility Lender or the lnvestor in
connection with the financing of or investment in the Facility; provided that in
responding to any such request, the Buyer shall have no obligation to provide any
consent, or enter into any agreement that significantly adversely affects any of the
Buyer's rights, benefits, risks and/or obligations under this Agreement. Seller shall
reimburse, or shall cause the Facility Lender or the Investor to reimburse, the Buyer for
the incremental direct expenses (including, without limitation, the reasonable fees and
expenses of counsel) incurred by the Buyer in the preparation, negotiation, execution
and/or delivery of any documents requested by the Seller, Facility Lender or Investor,
and provided by the Buyer, pursuant to this Article. The rights of the Facility Lender or
Investor will be set forth in a collateral assignment, estoppel agreement, consent
agreement or similar instrument delivered at the closing of any Facility financing or any
investment and will include the following provisions:

25.5.1 Rieht to Cure Defaults. Facility Lender or Investor shall
have the right, but not the obligation, to perform any act required to be
performed by the Seller under this Agreement to prevent or cure a default
by the Seller, and such act performed by Facility Lender or Investor shall
be as effective to prevent or cure a default as if done by the Seller. Seller
shall provide the Buyer with a notice identifying the agent or trustee of
any Facility Lender or any Investor and providing appropriate contact
information for any Facility Lender or Investor. Following receipt of such
notice, Buyer shall provide notice of the occurence of any default or
Event of Default described in this Agreement to the agent or trustee of any
Facility Lender or Investor, and the Buyer will accept a cure performed by
the agent or trustee of any Facility Lender or Investor and will negotiate in
good faith with the agent or tnrstee of any Facility Lender and Investor as

to the cure period(s) that will be allowed for any Facility Lender or
Investor to cure any the Seller default or Event of Default hereunder and
the Buyer will accept a cure performed by any Facility Lender or fnvestor,
so long as the cure is accomplished within the applicable cure period so

agreed to by the Buyer and any Facility Lender or lnvestor.

25.5.2 Rieht to Assume Aereement. If the Seller defaults under
any financi4g or investment documents, any Facility Lender or Investor
may (but shall not be obligated to) assume, or cause its designee to
assume, all of the interests, rights, and obligations of the Seller thereafter
arising under this Agreement. Notwithstanding any such assumption, the
Seller shall not be released or discharged from and shall remain liable for
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any and all obligations to the Buyer arising or accruing under this
Agreement.

25.5.3 No Oblieation to Perform. Buyer agrees that no Facility
Lender or Investor shall be obligated to perform any obligation or be
deemed to incur any liability or obligation provided in this Agreement on
the part of the Seller or shall have any obligation or liability to the Buyer
with respect to this Agreement except to the extent any Facility Lender or
Investor has assumed the obligations of the Seller under this Agreernent
pursuant to this Article; provided that the Buyer shall nevertheless be
entitled to exercise all of its rights under this Agreemelrt against the Seller
in the event that the Seller, Facility Lender or Investor fails to perform the
Seller's obligations under this Agreement.

25.5.4 Notice of Facilitv Lender or Investor Action. Within
ten (10) Business Days following the Seller's receipt of each written
notice from a Facility Lender or an Investor of a default, or of Facility
Lender's or Investor's intent to exercise any remedies, under the
Financing Documents or any investment agreement, Seller shall deliver a
copy of such notice to the Buyer.

25.6 Subcontracting. Seller may subcontact its duties or obligations under this
Agreement without the prior written consent of the Buyer, provided, that no such
subconhact shall relieve the Seller of any of its duties or obligations under this
Agreement.

25.7 Rieht of First Offer upon Sale oiFacility Assets.

25.7.L Facility Assets. I[, at any time during the Term Seller
intends to sell the assets comprising all or substantially all of the Facility
(the "Eaeilifi Assets") to a person or entity that is not an Affiliate of
Seller, Seller shall first offer the Facility Assets to Buyer. Seller's offer
shall set forth the terms and conditions of the offer in writing and in
reasonable detail. Seller shall promptly answer any questions that Buyer
may have concerning the offered terms and conditions and shall meet with
Buyer to discuss the offer.

25.7.2 Buyer's Reiection of Offer: Bevival of Offer. If Buyer
does not provide notice of its intent to accept the offered terms and
conditions within thirty (30) days after receiving Seller's offer, Seller may
in its sole discretion enter into an agreement to sell the Facility Assets to a
third party in compliance with the requirements of this Article 25 and on
terms and conditions satisfactory to Seller in its sole discretion. Seller
may elect not to proceed with the sale of the Facility Assets.

25.7.3 Buyer's Acceptance of Offer. If Buyer provides notice of
its intent to accept the offer made by Seller under this Section, the Parties
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shall negotiate in good faith to enter into a definitive sale agreement that
incorporates the terms and conditions of Seller's offer. The definitive
agreement shall be subject to each Party's management and regulatory
approvals. If Buyer does not provide notice of its intent to accept the
offered terms and conditions within thirty (30) days after providing notice
of intent to accept Seller's offer, Seller may in its sole discretion enter into
an agreement to sell the Facility Assets to a third party on terms and

conditions satisfactory to Seller in its sole discretion.

25.7.4 Limit on Right of First Offer. The right of first offer set

forth in this Section shall apply only if Seller sells all or substantially all of
the assets comprising the Facility in an asset sale to a third party. It shall
not apply to changes in the membership of Seller or any other
reorganization, change of control or other transaction directly or indirectly
affecting Seller or an AIliliate of Seller.

ARTICLE 26.
MODIFICATION

No modification to this Agreement shall be valid unless it is in writing and signed

byboth Parties and subsequently approved by the Commission.

ARTICLE 27.
TAXES

Each Party shall pay before delinquency all taxes and other governmental charges
which, if failed to be paid when due, could result in a lien upon the Facility or the
Interconnection Facilities.

ARTICLE 28.
NOTICES

All written notices under this Agreement shall be directed as follows and shall be
considered delivered when faxed, e-mailed and confirmed with deposit in the U.S. Mail,
first-class, postage prepaid, as follows:

To Seller: Telocaset Wind Power Partrers, LLC
c/o Horizon Wind Energy
800 Travis, Suite 700
Houston, TX 77002
Attn: Chief Operating Officer
Fax: 713-265-0365
Email: rick.winsor@horizonwind.com
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with a copy to: Telocaset Wind Power Partners, LLC
c/o Horizon Wind Energy
800 Travis, Suite 700
Houston, TX 77002
Attrn: General Counsel
Fax: 713-265-0365
Email: leslie.freiman@horizonwind.com

To Buyer: Idaho Power Company
Attn: Vice President, Power Supply
Idaho Power Company
PO Box 70
Boise,ID 83707
Fax: 208-388-6936
Email : JimMiller@IdahoPower.com

with a copy to: Idaho Power Company
Attn: [rgal Department
PO Box 70
Boise,ID 83707
Fax: 208-388-6936
Email: mmoen@idahopower.com

By giving notice to the other Party, either Party may from time to time change the
address (es) to which notices or copies are to be sent to it under this Agreement.

ARTICLE 29.
ADDITIONAL TERMS AND CONDITIONS

This Agreernent includes the following appendices, which are attached hereto and
included by reference:

Appendix A

Appendix B

Appendix C
Appendix D
Appendix E
Appendix F
Appendix G

Appendix H

Appendix I
Appendix J

Post-Operation Date Pricing/PosGOperation
Date Alternative Pricing
Facility, Point of Delivery and Site
Description
Form of Guaranty
Metering
Default Performance Provisions (90-1 l0)
Liquidated Damages Escalation Tables
Analysis and Examples of Annual Energy
Delivery Guarantee Analysis
Communications with Designated Dispatch
Facility
Transferred Assets
Conditions Precedent to Altemative Pricino
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ARTICLE 30.
SE\rERABILITY

The invalidity or unenforceability of any term or provision of this Agreernent
shall not affect the validity or enforceability of any other terms or provisions and this
Agreement shall be construed in all other respects as if the invalid or unenforceable term
or provision were omitted.

ARTICLE 31.
CONFIDENTIAL BUSINESS INFORMATION

31.1 Definition. The following constitutes "@
Information," whether oral or written: (i) Parties' proposals and negotiations before the
Effective Date concerning this Agreement, (ii) the terms of this Agreement, (iii) the
actual invoices billed to the Buyer under this Agreement, and (iv) information that a
Party stamps or otherwise identifies as "confidential" or "proprietary''before disclosing it
to the other Party. Such Confidential Business lnformation may only be used by the
Parties for purposes related to the approval, administration or enforcement of this
Agreement and for no other purpose. Notwithstanding the foregoing, "Confidential
Business lnformation" does not include (A) information that was publicly available at the
time of the disclosure thereof by one Party to the other, other than as a result of a
disclosure by the receiving Party in breach of this Article; (B) information that becomes
publicly available through no fault of the receiving Party after the time of the disclosure
by the disclosing Party to the receiving Party; (C) information that was rightfully in the
possession of the receiving Party (without confidential or proprietary restriction) at the
time of disclosure or that becomes available to the receiving Party from a source not
subject to any restriction against disclosing such information to the receiving Party; and
(D) information that the receiving Party independently developed without a violation of
this Agreement.

31.2 Duty to Maintain Confidentiality. Each Party agrees not to disclose
Confidential Business lnformation to any other person (other than its Affiliates, counsel,
consultants, lenders, prospective lenders, purchasers, prospective purchasers, investors,
prospective investors, contractors constructing or providing services to the Facility
(including, but not limited to, turbine suppliers), employees, officers and directors who
agree to be bound by the provisions of this Article), without the prior written consent of
the other Party, provided that either Party may disclose Confidential Business
lnformation if and to the extent such disclosure is required (i) by any Requirernents of
Law, (ii) in order for the Buyer to receive regulatory recovery of expenses related to the
Agreement, (iii) pursuant to an order of a court or regulatory agency or (iv) in order to
enforce this Agreement or to seek approval of this Agreernent. [n addition, Seller may
include information concerning the terms or conditions of this Agreement in financial
statements to the extent that such information is required to be included in financial
statements prepared with respect to the Facility, Seller or any Affiliate of the Seller in
accordance with generally accepted accounting principles consistently applied. In the
event a Party is required by Requirements of Law or by a court or regulatory agency to
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disclose Confidential Business Information, such Party shall to the extent possible notify
the other Party at least three (3) Business Days in advance of such disclosure.

31.3 lrre,parable Injury: Remedies. Each Party agrees that violation of the
terms of this Article constitutes irreparable harm to the other, and that the harmed Party
may seek any and all remedies available to it at law or in equity, including but not limited
to injunctive relief.

31.4 News Releases and Publicitv. Before issuing any news release or
promotional material regarding the Facility that refers to this Agreernent or any term or
condition of this Agreement, the Party proposing to issue the release shall first provide a
copy to the other Party for review and comment. If no response is received within
five (5) Business Days after the copy of the news release or promotional material is given
to the Party to which it is directed, then the news release or promotional material shall be
deemed approved.

ARTICLE 32.
REPRESENTATIONS AI\D WARRANTIES

32.1 Seller's Representations. Warranties and Covenants. Seller hereby
represents and warrants as follows:

32.1.1 Seller is a limited liability company duly organized, validly
existing and in good standing under the laws of the state of Delaware.
Seller is qualified to do business in each other jurisdiction where the
failure to so qualify would have a material adverse effect on the business
or financial condition of the Seller; and the Seller has all requisite power
and authority to conduct its business, to own its properties, and to execute,
deliver, and perform its obligations under this Agreement.

32.1.2 The execution, delivery, and performance of its obligations
under this Agreement by the Seller have been duly authorized by all
necessary corporate or limited liability company action, and do not and
will not:

32.1.2.1 require any consent or approval by any
goveming body of the Seller, other than that which has been
obtained and is in full force and effect (evidence of which shall be
delivered to the Buyer upon its request);

32.1.2.2 violate any provision of law, rule,
regulation, order, writ, judgment, injunction, decree,
determination, or award currently in effect having applicability to
the Seller or violate any provision in any formation documents of
the Seller, the violation of which could have a material adverse
effect on the ability of the Seller to perform its obligations under
this Agreement;
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32.1.2.3 result in a breach or constitute a default
under the Seller's formation documents or bylaws, or under any
agreement relating to the management or affairs of the Seller or
any indenture or loan or credit agreement, or any other agreement,
lease, or instnrment to which the Seller is a party or by which the
Seller or its properties or assets may be bound or affected, the
breach or default of which could reasonably be expected to have a
material adverse effect on the ability of the Seller to perform its
obligations under this Agreement; or

32.L.2.4 result in, or require the creation or
imposition of any mortgage, deed of trust, pledge, lien, security
interest, or other charge or encumbrance of any nature (other than
as may be contemplated by this Agreement) upon or with respect
to any of the assets or properties of the Seller now owned or
hereafter acquired, the creation or imposition of which could
reasonably be expected to have a material adverse effect on the
ability of the Seller to perform its obligations under this
Agreement.

32.1.3 This Agreement is a valid and binding obligation of the
Seller.

32.1.4 The execution and performance of this Agreement will not
conflict with or constitute a breach or default under any contract or
agreement of any kind to which the Seller is a party or any judgment,
order, statute, or regulation that is applicable to the Seller or the Facility.

32.2 Seller's Disclaimer of Certain Representations and Warranties.
NOTWTTHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT,

32.2.1 SELLER DISCLAIMS ALL WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE
WITH RESPECT TO THE SALE OF NET ENERGY AND
E}N/IRONMENTAL AND RENEWABLE ENERGY CREDITS.

32.2.2 SELLER MAKES NO REPRESENTATION OR
WARRANTY, EITHER EXPRESS OR IMPLIED, REGARDING THE
CURRENT OR FUTURE EXISTENCE OF ANY ENVIRONMENTAL
AND RENEWABLE ENERGY CREDITS UNDER THIS AGREEMENT
OR OTHERWISE OR THEIR CHARACTERZATION OR
TREATMENT UNDER APPLICABLE LAW OR OTHERWISE.

32.3 Buyer's Representations. Warranties and Covenants. Buyer hereby
represents and warrants as follows:

32.3.1 Buyer is a corporation duly organized, validly existing and
in good standing under the laws of the State of Idaho and is qualified in
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each other jurisdiction where the failure to so qualiff would have a

material adverse effect upon the business or financial condition of the
Buyer; and the Buyer has all requisite power and authority to conduct its
business, to own its properties, and to execute, deliver, and perform its
obligations under this Agreement.

32.3.2 The execution, delivery and performance of its obligations
under this Agreement by the Buyer will have beur duly authorized by all
necessary corporate action, and do not and will not:

32.3.2.1 require any consent or approval of the
Buyer's Board of Directors, or shareholders, other than that which
has been obtained and is in full force and effect (evidance of which
shall be delivered to the Seller upon its request);

32.3.2.2 violate any provision of law, rule,
regulation, order, writ, judgment, injunction, decree,

determination, or award currently in effect having applicability to
the Buyer or violate any provision in any corporate documents of
the Buyer, the violation of which could have a material adverse
effect on the ability of the Buyer to perform its obligations under
this Agreement;

32.3.2.3 result in a breach or constitute a default
under the Buyer's corporate charter or bylaws, or under any
agreement relating to the management or affairs of the Buyer, or
any indenture or loan or credit agreement, or any other agreanent,
lease, or instrument to which the Buyer is a party or by which the
Buyer or its properties or assets may be bound or affected, the
breach or default of which could reasonably be expected to have a
material adverse effect on the ability of the Buyer to perform its
obligations under this Agreement; or

32-3.2.4 result in, or require the creation or
imposition of any mortgage, deed of tnrst, pledge, lien, security
interest, or other charge or encumbrance of any nature (other than
as may be contemplated by this Agreement) upon or with respect
to any of the assets or properties of the Buyer now owned or
hereafter acquired, the creation or imposition of which could
reasonably be expected to have a material adverse effect on the
ability of the Buyer to perform its obligations under this
Agreement.

32.3.3 This Agreement is a valid and binding obligation of the
Buyer.
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32.3.4 The execution and performance of this Agreement will not
conflict with or constitute a breach or default under any contract or
agreement of any kind to which the Buyer is a party or any judgmenf
order, statute, or regulation that is applicable to the Buyer.

32.3.5 To the best knowledge of the Buyer, all approvals,
authorizations, consents, or other action required by any Governmental
Authority to authorize the Buyer's execution, delivery and performance of
this Agreement have been duly obtained and are in full force and effect.

32.3.6 Buyer has obtained a determination that 66MW of the
Facility will be designated a network resource and agrees that such
designation will remain in place for the kritial Term and will result in lirm
transmission of energy from the Facility to Buyer's load. Buyer shall, at
its expense (if any), obtain hansfer capability from Transmission Provider
to allow receipt of energy in excess of 66MW at the Point of Delivery in
accordance with this Agreement. Buyer agrees to consider the portion of
the facility in excess of the 66MW as a potential network resource in its
future integrated resource planning process and include it as a network
resource in its Integrated Resource Plan if it is cost effective to do so.

ARTICLE 33.
ENTIRE AGREEMENT

This Agreement constitutes the entire Agreement of the Parties concerring the
subject matter of this Agreement and supersedes all prior or contemporaneous oral or
written agreements between the Parties conceming the subject matter of this Agreement.

lS ign atu re s o n fo llow in g p dg e.l
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I
IN WITNESS WHEREOF, tle Parties have caused this Agreement to be executed

in their respeotive names on the d4tes set forth below:

TELOCASET 1VTND POWER
PARTNER,S, LLC

IDAIIO POWER COMPANY

4rl P - Po...rer,* €rsff g1
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APPENDIX A

TO
POWER PURCHASE SALES AGRSEMENT

BETWEEN
TELOCASET WIND POWER PARTNERS, LLC

A}ID
IDAHO POWER COMPAI\-Y

POST.OPERATION DATE PRICING ($[MVYIN
AI\D

POST-OPERATION DATE ALTERNATIVE PRICING

Pecr I oF 3 - AppeNox A ro PowER PURCHASE Seles AcnrEueNr - Tplocasrr/IPC
(Posr-OpERATIoU Derr PRrcruc ($/MWH) exo Posr-OpsRAttor Derr Atrsnrvnrrve Prucnc)

327940/KHC/ tot I 8540 l 8
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APPENDIX B

TO
POWER PURCHASE SALES AGREEMENT

BETWEEN
TELOCASET WIND POWER PARTNERS, LLC

AIID
IDAHO POWER COMPAIYY

FACILITY. POINT OF' DELIVERY. AND SITE DESCRIPTION

The Project is known as the Elkhorn wind power project and is expected to have
ma:rimum nameplate capacity of 104 megawatts (MW).

Site Data
The Site consists of approximately 23,900 acres in Union County, Oregon. The Site

covers the following tax parcels:

05s40E00800
05s40E03901
05s40E03902
05s40E03903
05s40E04500
05s40E04600
0ss40E04701
05s40E05400
05s40E05500
06s39E00100
06s40E00500
06s40E00700
06s40E00702
06s40E00704
06s40E00900
06s40E02100
06s40802200

Facilig Description
As proposed, the Project will have an installed nameplate capacity of up to 104MW and

is expected to consist of 61 Vestas V82 wind turbine generators with a total capacity of
100.65MW. The Project's significant components include roads, foundations, underground and
overhead electrical lines, grid interconnection facilities, a substation, an operations and
maintenance (O&M) center, and associated supporting infrastructure and facilities.
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Electrical power generated by the wind turbines will be transformed and collected
through a network of underground and overhead cables that terminate at the Project substation.

Power from the wind turbines will be generated at 600 Volts (V). Power from the
turbines is fed through a breaker panel at the turbine base inside the tower and is interconnected
to a pad-mounted step-up transformer at the tower base that steps the voltage up to
34.5 kilovolts (kV).

For the 34.5 kV overhead power lines, a fused, switch-riser pole will be used to run the
cables from the underground trench to the overhead conductors. At the substation, the electrical
power from the entire wind plant is stepped up to transmission level at 230 kV and delivered to
the point of interconnection.

Interconnection Facilities and Point of Delivery
The point of interconnection is on Idaho Power Company's 230kV LaGrande-Brownlee

line approximately seventeen(l7) miles southeast of the LaGrande substation in Section6,
Township 6 South, Range 40 East as indicated on the attached generalized layout map.

The basic elements of the substation and interconnection facilities are a control house, a
bank of main transforners, outdoor breakers, relaying equipment, high voltage bus work, steel
support structures, and overhead lightning suppression conductors. All of these main elements
will be installed on concrete foundations. The substation and interconnection facilities each
consist of a graveled footprint area of approximately five (5) acres, a chain link perimeter fence,
and an outdoor lighting systern. The specific substation and interconnection facility components
will be identilied in the Interconnection Agreernent.

Each turbine will be connected to a central Supervisory Control and Data Acquisition
(SCADA) System, through a network of underground fiber optic cable.

An O&M facility will be located near Telocaset Lane at the center of the Project site.
The O&M facility will include a main building with offices, spare parts storage, restrooms, a
shop area, outdoor parking facilities, a tum around area for larger vehicles, outdoor lighting and
a gated access with partial or full perimeter fencing.
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APPENDIX C

TO
POWER PURCIIASE SALES AGREEMENT

BETWEEN
TELOCASET WII\ID POWER PARTNERS, LLC

AI\ID
IDAHO POWER COMPAI\TY

FORMS OF SELLER GUARANTY
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FORM OF SELLER GUARANTY
($l,ooo,oo0)

_,200_

Idaho Power Company
PO Box 70
Boise,ID 83707
Fax: 208-388-6936

Ladies and Gentlemen:

The Goldman Sachs Group, Inc. (the "Guarantor"), a corporation duly organized under
the laws of the state of Delaware, is the parent company of Telocaset Wind Power
Partners, LLC, a limited liability company duly organized under the laws of the state of
Delaware (the "Company''). Guarantor understands and acknowledges that Idaho Power
Company, an Idaho corporation ("Buyer"), is not willing to enter into that certain Power
Purchase Sales Agreernent between the Company and Buyer dated as of the date hereof (the
"Power Purchase Sales Agreement') unless and until Guarantor unconditionally and, subject to
the provisions of the fifth and sixth paragraphs hereof, irrevocably guarantees the prompt and
complete payment as and when due, whether by acceleration or otherwise, of the palrnent
obligations, whether now in existence or hereafter arising, under the Power Purchase Sales

Agreement. For value received, and to induce Buyer to enter into the Power Purchase Sales
Agreement, Guarantor hereby unconditionally and, subject to the provisions of the fifth and sixth
paragraphs hereof, irrevocably guarantees the prompt and complete payment as and when due,
whether by acceleration or other"wise, of the payment obligations, whether now in existence or
hereafter arising, under the Power Purchase Sales Agreernent (which guaranty, along with the
other terms and conditions set forth herein, is hereafter referred to as the "Guaranty'). This
Guaranty is one of payment and not of collection. Capitalized terms used but not defined in this
Guaranty have the meaning given to them in the Power Purchase Sales Agreement.

The maximum aggregate liability of the Guarantor in respect of amounts claimed by
Buyer under or pursuant to this Guaranty shall at no time exceed an amount equal to One Million
Dollars (S1,000,000); provided, however, that Guarantor also guaranties payment in full (that is,
without limitation as to amount) of any reasonable out-of-pocket legal fees, costs and/or
expenses, whether at trial, on appeal or in any arbitration, by Buyer in connection with prevailing
in enforcing the terms of this Guaranty.
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The Guarantor hereby waives notice of acceptance of this Guaranty and notice of any
obligation or liability to which it may apply, and waives presentment, demand for payment,
protest, notice of dishonor or non-payment of any such obligation or liability, suit or the taking
of other action by Buyer against, and any other notice to, the Company, the Guarantor or others.

Buyer may at any time and from time to time without notice to or consent of the
Guarantor and without impairing or reieasing the obligations of the Guarantor hereunder:
(1) agree with the Company to make any change in the terms of any obligation or liability of the
Company to Buyer, including any modification or amendment to the Power Purchase Sales
Agreement, (2) take or fail to take any action of any kind in respect of any security for any
obligation or liability of the Company to Buyer, (3) exercise or refrain from exercising any rights
against the Company or otlers, (4) fail to first take action against the Company for amounts due
under the Power Purchase Sales Agreement, and/or (5) compromise or subordinate any
obligation or liability of the Company to Buyer including any security therefor. Any other
suretyship defenses are hereby waived by the Guarantor.

This Guaranty shall terminate on the earlier to occur of (i) the substitution of an altemate
form of Seller Performance Assurance in accordance with Section 12.2 of the Power Purchase
Sales Agreernent; (ii) the Operation Date; and (iii) the later of (A) the termination or expiration
of the Power Purchase Sales Agreement and (B) the satisfaction of all obligations of the
Company under the Power Purchase Sales Agreement. Notwithstanding the foregoing, the
Guarantor further agrees that if at any time payment, or any part thereof, of any of the
obligations guaranteed hereunder, is rescinded, is demanded to be retumed and/or must
otherwise be restored or returned by Buyer in connection with the bankruptcy, insolvency,
dissolution, rcorgarization or similar proceeding of the Company, this Gua:anty shall continue to
be effective or be reinstated as the case may be; provided that this Guaranty may not be
reinstated for any reason after its termination under clause (i) or (ii) of this paragraph.

Guarantor may not assign its rights nor delegate its obligations under this Guaranty, in
whole or in part, without prior written consent of Buyer, and any purported assignment or
delegation absent such consent is void, except for an assignment and delegation of all of the
Guarantor's rights and obligations hereunder in whatever form the Guarantor determines may be
appropriate to a parhrership, corporation, trust or other organization in whatever form that
succeeds to all or substantially all of the Guarantor's assets and business and that assumes such
obligations by contract, operation of law or otherwise. Upon any such delegation and
assumption of obligations, the Guarantor shall be relieved of and fully discharged from all
obligations hereunder, whether such obligations arose before or after such delegation and
assumption.

In the event any payment owing to Buyer under the Power Purchase Sales Agreement or
under this Guaranty is not promptly and completely paid as and when due, any indebtedness of
Company to Guarantor and any payment or distribution right held by Guarantor against the
Company shall be subordinated to the due and unpaid indebtedness to Buyer until paid in full.
Guarantor shall have no right of subrogation until the Company's due and unpaid indebtedness to
Buyer is paid in full.

This Guaranty constitutes the entire agreement and supersedes all prior agreements and
understandings, both written and oral, between Guarantor and Buyer with respect to the subject
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matter hereof. This Guaranty may not be modified except pursuant to a written instrument
signed by Buyer and Guarantor. The execution, delivery and performance of this Guaranty have
been duly authorized by all requisite corporate action on the part of the Guarantor. The
provisions of this Guaranty are severable, and if any clause or provision shall be held invalid or
unenforceable in whole or in part, then such invalidity or unenforceability shall affect only such
clause or provision, or part thereof, and shall not affect the validity or enforceability of any other
clause or provision.

THIS GUARANTY SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF NEW YORK
WITHOUT GTVING EFFECT TO PRINCIPLES OF CONFLICTS OF LAW. GUARANTOR
AGREES TO THE EXCLUSTVE JURISDICTION OF COURTS LOCATED IN THE STATE
OF NEW YORK, UNITED STATES OF AMERICA, OVER ANY DISPUTES ARISING
UNDER OR RELATING TO THIS GUARANTY.

Very truly yours,

TTIE GOLDMAN SACHS GROUP,INC.

By:
Authorized Oflicer
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FORM OF SELLER GUARANTY
($lo,ooo,ooo)

Idaho Power Company
PO Box 70
Boise,ID 83707
Fax: 208-388-6936

Ladies and Gentlemen:

The Goldman Sachs Group, Inc. (the "Guarantor"), a corporation duly organized under
the laws of the state of Delaware, is the parent company of Telocaset Wind Power
Partners, LLC, a limited liability company duly organized under the laws of the state of
Delaware (the "Company"). Guarantor understands and acknowledges that Idaho Power
Company, an Idaho corporation ("Buyer"), is not willing to enter into that certain Power
Purchase Sales Agreement between the Company and Buyer dated as of the date hereof (the
'?ower Purchase Sales Agteement') unless and until Guarantor unconditionally and, subject to
the provisions of the fifth and sixth paragraphs hereof, irrevocably guarantees the prompt and
complete payment as and when due, whether by acceleration or otherwise, of the payment
obligations, whether now in existence or hereafter arising, under the Power Purchase Sales
Agreement. For value received, and to induce Buyer to enter into the Power Purchase Sales
Agreement, Guarantor hereby unconditionally and, subject to the provisions of the fifth and sixth
paragraphs hereof, irrevocably guarantees the prompt and complete payment as and when due,
whether by acceleration or otherwise, of the payment obligations, whether now in existence or
hereafter arising, under the Power Purchase Sales Agreement (which guaranty, along with the
other terms and conditions set forth herein, is hereafter referred to as the "Guaranty'). This
Guaranty is one of payment and not of collection. Capitalized terms used but not defined in this
Guaranty have the meaning given to them in the Power Purchase Sales Agreement.

The manimum aggregate liability of the Guarantor in respect of amounts claimed by
Buyer under or pursuant to this Guaranty shall at no time exceed an amount equal to Ten Million
Dollars ($10,000,000); provided, however, that Guarantor also guaranties payment in full (that
is, without limitation as to amount) of any reasonable out-of-pocket legal fees, costs and/or
expenses, whether at trial, on appeal or in any arbitration, by Buyer in connection with prevailing
in enforcing the terms of this Guaranty.
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The Guarantor hereby waives notice of acceptance of this Guaranty and notice of any
obligation or liability to which it may apply, and waives presentment, demand for payment,
protest, notice of dishonor or non-payment of any such obligation or liability, suit or the taking
of other action by Buyer against, and any other notice to, the Company, the Guarantor or others.

Buyer may at any time and from time to time without notice to or consent of the
Guarantor and without impairing or releasing the obligations of the Guarantor hereunder:
(1) agree with the Company to make any change in the terms of any obligation or liability of the
Company to Buyer, including any modification or amendment to the Power Purchase Sales
Agreement, (2) take or fail to take any action of any kind in respect of any security for any
obligation or liability of the Company to Buyer, (3) exercise or refrain from exercising any rights
against the Company or others, (4) fail to first take action against the Company for amounts due
under the Power Purchase Sales Agreement, and/or (5) compromise or subordinate any
obligation or liability of the Company to Buyer, including any security therefor. Any other
suretyship defenses are hereby waived by the Guarantor.

This Guaranty shall terminate on the earlier to occur of (i) the substitution of an altemate
form of Seller Performance Assurance in accordance with Section 12.2 of the Power Purchase
Sales Agreement; and (ii) the later of (A) the termination or expiration of the Power Purchase
Sales Agreement and (B) the satisfaction of all obligations of the Company under the Power
Purchase Sales Agreement. Notwithstanding the foregoing, the Guarantor further agrees that if
at any time payment, or any part thereof, of any of the obligations guaranteed hereunder, is
rescinded, is demanded to be returned and/or must otherwise be restored or returned by Buyer in
connection with the bankruptcy, insolvency, dissolution, reorganization or similar proceeding of
the Company, this Guaranty shall continue to be effective or be reinstated as the case may be;
provided that this Guaranty may not be reinstated for any reason after its termination under
clause (i) ofthis paragraph.

Guarantor may not assign its rights nor delegate its obligations under this Guaranty, in
whole or in part, without prior wriuen consent of Buyer, and any purported assignment or
delegation absent such consent is void, except for an assignment and delegation of all of the
Guarantor's rights and obligations hereunder in whatever form the Guarantor determines may be
appropriate to a partnership, corporation, trust or other organization in whatever form that
succeeds to all or substantially all of the Guarantor's assets and business and that assumes such
obligations by contract, operation of law or otherwise. Upon any such delegation and
assumption of obligations, the Guarantor shall be relieved of and fully discharged from all
obligations hereunder, whether such obligations arose before or after such delegation and
assumption.

In the event any payment owing to Buyer under the Power Purchase Sales Agreement or
under this Guaranty is not promptly and completely paid as and when due, any indebtedness of
Company to Guarantor and any payment or distribution right held by Guarantor against the
Company shall be subordinated to the due and unpaid indebtedness to Buyer trntil paid in full.
Guarantor shall have no right of subrogation until the Company's due and unpaid indebtedness to
Buyer is paid in full.

This Guaranty constitutes the entire agreement and supersedes all prior agreements and
understandings, both written and oral, between Guarantor and Buyer with respect to the subject
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matter hereof. This Guaranty may not be modified except pursuant to a written instrument
signed by Buyer and Guarantor. The execution, delivery and performance of this Guaranty have
been duly authorized by all requisite corporate action on the part of the Guarantor. The
provisions of this Guaranty are severable, and if any clause or provision shall be held invalid or
unenforceable in whole or in part, then such invalidity or unenforceability shall aflect only such
clause or provision, or part thereof, and shall not affect the validity or enforceability of any other
clause or provision.

THIS GUARANTY SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF NEW YORK
WITHOUT GIVING EFFECT TO PRINCIPLES OF CONFLICTS OF LAW. GUARANTOR
AGREES TO THE EXCLUSTVE JI.JRISDICTION OF COURTS LOCATED IN THE STATE
OF NEW YORK, UNITED STATES OF AMERICA, OVER ANY DISPUTES ARISING
UNDER OR RELATING TO THIS GUARANTY.

Very truly yours,

THE GOLDMAN SACHS GROUP,INC.

By:
Authorized Oflicer
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APPENDIX D

TO
POWER PT]RCHASE SALES AGREEMENT

BETWEEN
TELOCASET WIND POWER PARTNERS, LLC

AND
IDATIO POWER COMPAI\TY

METERING EOUIPMENT

[Seefollowing pageJ
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APPENDIX E

TO
POWER PURCHASE SALES AGREEMENT

BETWEEN
TELOCASET WIND POWER PARTNERS, LLC

AI\ID
IDAHO POWER COMPAI\IY

90%.110% PERFORMANCE REOTIIREMENTS

1. Determination of Surplus Enersv Price. The Buyer shall pay the Contract
Price for Net Energy from the Seller's Facility in accordance with the Agreement. For
Surplus/Shortfall Energy only, the Buyer shall pay the Surplus Energy Price, which shall be
calculated in accordance with this Appendix and used in lieu of the Contact Price solely with
respect to the Surplus/Shortfall Energy as defined in this Appendix.

2. Definitions. The following defined terms (as indicated by initial capitalization)
shall have the meaning given to them in this Appendix.

"Sumlus Energy Price" - For all Surplus/Shortfall Energy, Buyer shall pay to the Seller
the current month's Market Energy Cost or the Contract Price specified in Article 5 of this
Agreement, whichever is lower.

"Market Energy Cosf is defined as eiglrty-five percent (85%) of the load weighted
average of the daily on-peak and off-peak Dow Jones Mid-Columbia Index (Dow Jones Mid-C
Index) prices for non-firm energy. If the Dow Jones Mid-Columbia Index price is discontinued
by the reporting agency, the Parties will mutually agree upon a replacement index, which is
similar to the Dow Jones Mid-Columbia Index. The selected replacement index will be
consistent with other similar agreements and a commonly used index by the electrical industry.

"Surplus/Shortfall Ener#' is defined as either (l) Net Energy produced by the Seller's
Facility and delivered to Buyer pursuant to this Agreement during the calendar month to the
extent such Net Energy exceeds one hundred ten percent (l l0%) of the monthly Net Energy
Target for the corresponding calendar month specified pursuant to this Appendix, or (2) if the
Net Energy produced by the Seller's Facility and delivered to Buyer pursuant to this Agreement
during the calendar month is less than ninety percent (90%) of the monthly Net Energy Target
for the corresponding calendar month specified pursuant to this Appendix, then all Net Energy
delivered by the Facility to the Buyer electrical system for that given month.
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"bi!i4!-Dat6" - is defined as the first day of the calendar month following the date on
which the Seller fails to timely cure a default as determined under Section 6.3.1 and the terms

and conditions within this Appendix are therefore implemented in lieu of Sections 6.2, 6.3

and 6.4 of the Agreement.

"Initial Year" - is defined as twelve (12) calendar months starting with the Initial Date.

'1{d_Energy_Iare4" is defined as the monthly Net Energy that the Seller intends to
produce and deliver to the Point of Delivery as specified pursuant to this Appendix.

" '- This term shall have the meaning given to it
in Section 3 below.

3. Monthlv Net Enersv Tarsets. Seller shall provide the Buyer with the monthly
Net Energy Targets for the Initial Year within thirty (30) days after the lnitial Date (the "hi!ia!
Year Monthly Net Energy Targets"). If the Seller does not provide the Initial Year Monthly Net
Energy Targets as specified, thirty percent (30%) of the Facility's nameplate rating multiplied by
the hours for each month will be used to establish each month's Net Energy Target for the Initial
Year (subject to adjushrnent under Section 5 of this Appendix).

4. Onsoins Monthlv Net Enersv Tareets - Beginning at the end of the ninth (9th)

month following the Initial Date and every three (3) months thereafter, the Seller shall provide
Buyer with a minimum of three additional calendar months of Net Energy Targets. This
information will be provided to Buyer by written notice in accordance with Article 28, no later
than the fifth (5th) day following the end of the previous month. If the Seller does not provide
the Ongoing Monthly Net Energy Targets in a timely manner, Buyer will use the monthly
production (actual or, if actual numbers are not available, calculated as contemplated in
Section 9.3) for the same three (3) months period in the preceding year.

5. Seller's Adiustment of Net Enerev Tarset(s) - Except as provided herein,
beginning *itfr ate and at the end of every third
month thereafter, the Seller may not revise the immediate next three (3) months of previously
provided Net Energy Targets. Notwithstanding the foregoing, by.written noticti given to Buyer
in accordance with Article 28, no later than 5:00 PM of the fifth 15tnr day following the end of the
previous month, the Seller may revise all other previously-provided Net Energy Targets. Failure
to provide timely written notice of changed amounts will be deemed to be an election of no
change with respect to the immediate next three months of previously provided Net Energy
Targets.

6. Credits to Net Energy Tarset -- Buyer shall adjust the applicable month's Net
Energy Target to reflect the same reduction as has occurred in the actual Net Energy deliveries if
Net Energy deliveries by the Seller to the Buyer are reduced as a result of:

(a) Force majeure affecting the Seller, Buyer, or hrterconnection
Provider;
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(b) Seller's declaration and Buyer's acceptance of a Suspension of
Energy Deliveries;

(c) Curtaillment of the Seller's Net Energy deliveries other than for
Seller's default; or

(d) Buyer's default under this Agreement.

7. Seller Declared Suspension of Energv Deliveries - If the Seller's Facility
experiences a forced outage due to equipment failwe which is not caused by an evant of force
majeure as defined within the Agreement or by Seller's failure to maintain the Facility in
accordance with Good Utility Practices, and the magnitude of the forced outage has the potential
of reducing the Seller's Net Energy to be less than ninety percent (90%) of the Net Energy
Target for a given calendar month, Seller may, after giving notice as described below,
temporarily suspend all deliveries of Net Energy to Buyer from the Facility or from individual
generation unit(s) within the Facility impacted by the forced outage for a period of not less than
forty-eight (48) hours to correct the forced outage condition ("Declared Suspensio
Deliveries"). The Seller's Declared Suspension of Energy Deliveries will begin at the start of the
next full hour following the Seller's telephone notification as described below and will continue
for the time as specified (not less than forty-eight (48) hours) in the written notification provided
by the Seller. In the month(s) in which the Declared Suspension of Energy occurred, the Net
Energy that would have been delivered but for the Declared Suspension shall be calculated in the
marurer contemplated in Section 9.3.

8. Seller's Notification of a Declared Suspension of Enersv Deliveries - If the
Seller desires to initiate a Declared Suspension of Energy Deliveries as provided in this
Appendix, the Seller will notiff the Designated Dispatch Facility by telephone. The beginning
hour of the Declared Suspension of Energy Deliveries will be at the earliest the next full hour
after making telephone contact with Buyer. The Seller will, within twenty-four (24) hours after
the telephone contact, provide Buyer a written notice in accordance with Article 28 that will
contain the beginning hour and duration of the Declared Suspension of Energy Deliveries and a
description of the conditions that caused the Seller to initiate a Declared Suspension of Energy
Deliveries. Buyer will review the documentation provided by the Seller to determine Buyer's
acceptance of the described forced outage as qualiffing for a Declared Suspension of Energy
Deliveries as specified in this Appendix. Buyer's acceptance of the Seller's forced outage as an
acceptable forced outage will be based upon the clear documentation provided by the Seller that
the forced outage is not due do an event of force majeure or by Seller's failure to maintain the
Facility in accordance with Good Utility Practices.
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APPENDIX F

TO
POWER PURCHASE SALES AGREEMENT

BETWEEN
TELOCASET WrND POWER PARTNERS, LLC

AND
IDAHO POWER COMPAI\Y

LIOIIIDATED DAMAGES CAPSI

Contract
Year

Net Energy
Shortfall Damages

($/Ivrwh)

Net Energy Shortfall
Demages Cap

($)

I $ 0.00 N/A
2 $ 0.00 NiA
3 $ 0.00 N/A
4 $ 2s.00 $500,000
5 25.75 515,000
6 26.52 530.450
7 27.32 s46-364
8 28.14 562.7s5
9 28.98 579.638

10 29.85 597.027
1t 30.75 614.938
t2 3t.67 633.386
13 32.62 652,388
t4 33.60 67t.960
l5 34.61 692.119
l6 3s.65 712.883
t7 36.72 734.269
18 37.82 756.297
19 38.95 778,986
20 40.12 802.356

I The damage amounts listed in the table refer to the Contract Year in which damages, if any, are to be paid. For
example, if Seller is required to pay Buyer Net Shortfall Damages as a result of not meeting its Delivery Obligations
for Contract Year 3, the amount to be paid should be $25.7544Wh. Except as expressly provided in Section 6.5.3
for transitional periods, the damage cap is $250,000 per Contract Year when tle provisions of Appendix E have
been implemented.
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APPENDIX G

TO
POWER PURCHASE SALES AGREEMENT

BETWEEN
TELOCASET WIND POWER PARTNERS, LLC

ANI)
IDAHO POWER COMPANY

ANALYSIS AI\D EXAMPLES
OF

AI\hIUAL EI\ERGY DELIVERY GUARANTEE

The examoles set forth in this Aooendix are for the nurooses of
illustration onlv and do not constitate a reoresentation. wananV

or covenant concernine matters assumed for outooses of each examnle.

Key:

DO : Delivery Obligation
GO : Guaranteed Output
LDV = Liquidated Damages Value
NESD : Net Energy Shortfall Damages
SE = Shortfall Energy
TAFE = Total Annual Facility Energy
TUP : True-Up Period
TUS : True-Up Shortfall
x : Year at Issue.
x+l : Next year after year at issue.
x+z = Second year after year at issue.

Y = Year

* ANNUAL ENERGY DELIVERY GUARANTEE ANALYSIS *

A. Analysis of whether Seller has met GO for Yx:

1. If TAFE for Y* is > GO for Y*, then Seller shall be deemed to have met its energy
delivery obligation for Y*, and analysis ends.
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2. If TAFE for Y* is < GO for Y*, then Seller shall be in jeopardy of failing its
energy delivery obligation for Y, and analysis continues to determine whether Seller may be
subject to NESD.

B. Calculate SE(Y,):

l. GO - TAFE(Y*) : SE(Y.).

C. Analysis of whether Seller is liable for NESD:

1. Compare TAFE during TUP to DO during TUP:

a. Calculate TAFE for TUP (TAFEnn):
(TAFEnn): TAFE(Yx) + TAFE(Yx+r) + TAFE(Yx+z)

b. Calculate delivery obligation for TUP (DOrur):
(DOrur): GO(Yx) + GO(Yx+r) + GO(Yx+z)

c. If (TAFEnn) is > @Onn) then Seller shall be deemed to have met its
energy delivery obligation for Y^, and analysis ends.

d. If (TAFErur) is < (DOrur ) then Seller shall be deemed to have failed its
energy delivery obligation for Y* and analysis continues to determine the amount of NESD that
Seller must compensate Buyer.

Calculate Seller's liable for NESD:

l. Calculate liability for NESD:
GO - TAFE(Y*): SE(Y-)
(DOrur ) - (TAFErur) : TUSnn

2. Determine lesser of SE(Y.) and TUSnrp
If SE(Y, > TUSrup,use SE(Y*) for damage calculation.
If SE(Y.) < TUSrup, use TUSrup for damage calculation.

3. Calculate amount ofNESD for Y*,orNESD(Y*):
NESD(Y.) = [the lesser of SE(Y.) or TUSrur] x LDV

Limitations

1. The LDV is $25.00/I4Wh beginning for Yz'. The LDV will be escalated at arate
of three percent (3%) annually thereafter.

I 
See Appendix F fordamagevalues.

D.

E.
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2. NESD shall be capped at $500,000 for any given year starting with Contract
Year 4. Thereafter, the NESD cap will be escalated at a rate of three (3%) annually thereafter.

3. The aggregate amount of NESD is subject to a PPA term cap of $15,000,000 for
NESD and Delay Damages.

4. Seller may not use any TAFE amounts more than once in any Annual Energy
Delivery Guarantee Analysis during the Term of this Agreement. For example, if Seller uses

some TAFE amounts to reduce (or eliminate) Seller's liability for a NESD amount payable
during a particular True-Up Period, those same TAFE amounts cannot be reused for purposes of
determining whether Seller has met its Delivery Obligation during another True-Up Period.

5. During any Contract Year where the provisions of Appendix E are implemented
and the provisions concerning Seller's Guaranteed Output and the Annual Energy Delivery
Guarantee Analysis in this Appendix G are in effect, the aggregate amount of an Aggregate Price
Adjustment under this Agreement in any Contract Year when combined with any Net Energy
Shortfall Damages owed in the same Contract Year shall not exceed $500,000 per Contract Year.

***

* EXAMPLES OF AI\INUAL ENERGY DELIVERY GUARANTEE AI{ALYSIS *

Scenario #1 Assumptions:

GO -- 196,000 MWh
LDV : $25.00/IvIWh
TAFE(Yx) : 200,000 MWh
TAFE(Yx*r) : 600,000 MWh
TAFE(Yx+z) : 600,000MWh

Scenario #1 Analysis:

(i) Is TAFE for Y* is > GO for Y*?
Yes, 200,000 MWh is > 196,000 MWh

(ii) Seller shall be deemed to have met its energy delivery obligation for Y*, and analysis
ends pursuant to Paragraph A.1 above.
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(i)

Scenario #2 Assumptions:

GO : 196,000 MWh
LDV = $25.00/Ir4Wh
TAFE(Yx) : 100,000 MWh
TAFE(Yx+r) : 400,000MWh
TAFE(Yx+z) : 600,000MWh

Scenario #2 Analysis:

(ii)

(iii)

Is TAFE for Y* is > GO for Y*?
No, 100,000 MWh is < 196,000 MWh.

Seller shall be in jeopardy of failing its energy delivery obligation for Y* and analysis
continues to determine whether Seller may be subject to NESD.

Calculate SE(Y-): GO - TAFE(Y*) : SE(Y-).
196,000 MWh - 100,000 MWh : 96,000 MWh of SE for (Y* )
If Y* at issue is a year prior to Yrs, Seller may use TUP in an attempt to meet its energy
delivery obligation for Y*.

Compare TAFE during TUP to DO during TUP:
a) (TAFErun): TAFE(Yx) + TAFE(Yx+r) + TAFE(Yx+z)

(TAFErup): 100,000 MWh + 400,000 MWh + 600,000 MWh
(TAFErur) = 1,100,000 MWh

For purposes of determining the TAFEtrupl for a particular TUP, Seller may not use any
TAFE amounts more than once to reduce its NESD liability during the Term of this
Agreernent.

b) (DOrup): GO(Yx) + GO(Yx*r) + GO(Yx*z).
(DOrur) : 196,000 MWh + 196,000 MWh + 196,000 MWh
(DOrur) = 588,000 MWh

c) (TAFErup) of 1,100,000 MWh is > @Orun) of 588,000 MWh thus Seller is
deemed to have met its energy delivery obligation for Y*, and analysis ends
pursuant to Section C.l.c.
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Scenario #3 Assumptions:

GO = 196,000 MWh
LDV : $25.00/MWh
TAFE(Yx) = 120,000 MWh
TAFE(Yx+r) : 200,000MWh
TAFE(Yx+z) : 200,000MWh

Scenario #3 Analysis:

(i)

(ii)

(iii)

Is TAFE for Y* is > GO for Y*?
No, 120,000 MWh is < 196,000 MWh.

Seller shall be in jeopardy of failing its energy delivery obligation for Y* and analysis
continues to determine whether Seller may be subject to NESD.

Calculate SE(Y.): GO - TAFE(Y*) : SE(Y-).
196,000 MWh - 120,000 MWh : 76,000 MWh of SE for (Y,.)
If Yx at issue is a year prior to Yrs, Seller may use TIJP in an attunpt to meet its energy
delivery obligation for Y^.

Compare TAFE during TUP to DO during TUP:
a) (TAFErur) : TAIIE(YX) + TAFE(Y x+t) + TAFE(Y x+z)

(TAFErw): 120,000 MWh + 200,000 MWh + 200,000 MWh
(TAFErw) = 520,000 MWh

For purposes of determining the TAFErrtnl for a particular TUP, Seller may not use any
TAFE amounts more than once to reduce its NESD liability during the Term of this
Agreernent.

b) (DOrur): GO(Yx) + GO(Yx+r) + GO(Yx+z)
(DOrup): 196,000 MWh + 196,000 MWh + 196,000 MWh
(DOrur): 588,000 MWh

c) (Dorur) of 588,000 MWh is > (TAFErur) of 520,000 MWh thus Seller is has
failed to meet its energy delivery obligation for Y*, and analysis continues to
determine the amount of NESD that Seller must compensate Buyer.

Calculate Seller's liable for NESD:
a) Calculate liability forNESD:

GO-TAFE(Y*): SE(Y,)
196,000 MWh - 120,000 MWh : 76,000 MWh of SE for (Y,)
(DOrue ) - (TAFErun) : TUSrur
588,000 MWh - 520,000 MWh:68,000 MWh
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b)

c)

Determine lesser of SE(Y*) and TUSrup
68,000 MWh of TUSrup< 76,000 MWH of SE for (Y*)
Thus, use 68,000 MWh for calculation of NESD for Y*

Calculate amount of NESD for Y* (NESD(Y|):
NESD(Y-) = [ lesser of SE(Y.) or TUSrup] x LDV
NESD(Y*):68,000 MWh x $25.004,IWh
NESD(Y-): $1,700,000

Pursuant to PPA, NESD(Y*) is capped at $500,000 (plus three percent (3o/o)

escalation if applicable) for Yx or, subject to the $15,000,000 cap in aggregate
damages during term of PPA.

Scenario ##4 Assumptions :
GO : 196,000 MWh
LDV : $25.00/ MWh
TAFE(Yx) = 120,000 MWh
TAFE(Yx*r) : 200,000 MWh
TAFE(Y x+z) = 200,000 MWh
TAFE(Yx) used in prior TUP : 20,000 MWh

Scenario tl4 Analysis:

(iv)

(i)

(ii)

(iii)

Is TAFE for Y* is > GO for Y* ?
No, 120,000 MWh is < 196,000 MWh.

Seller shall be in jeopardy of failing its energy delivery obligation for Y* and analysis
continues to determine whether Seller may be subject to NESD.

Calculate SE(Y*): GO - TAFE(Y*) = SE(YX).
196,000 MWh - 120,000 MWh : 76,000 MWh of SE for (Y* )
If Y* at issue is a year prior to Yra, Seller may use TUP in an attempt to meet its energy
delivery obligation for Y*.

Compare TAFE during TUP to DO during TUP:
a) (TAFEnn):TAFE(Yx) + TAFE(Yx+I) + TAFE(Yx+z)

(TAFErur): 120,000 MWh + 200,000 MWh + 200,000 MWh
(TAFErun): 520,000 MWh
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For purposes of determining the TAFE<nnl for a particular TUP, Seller may not use any
TAFE amounts more than once to reduce its NESD liability during the Term of this
Agreement. In this Scenario ff4, Seller used 20,000 MWh in prior TUP. Redo (iv)
accounting for prior use of 20,000 MWh.

Compare TAFE during TUP to DO during TUP:

a) (TAFErur): [TAFE(Yx) less 20,000MWh]+ TAFE(Yx+r) + TAFE(Yx+z)
(TAFErup): [120,000 MWh - 20,000MWh]+ 200,000 MWh
+ 200,000 Mwh
(TAFErur): 500,000 MWh

b) (DOrtn) = GO(Yx) + GO(Yx+r) + GO(Yx*z)
(DOrup): 196,000 MWh + 196,000 MWh + 196,000 MWh
(DOrur): 588'000 MWh

c) (D0nrp) of 588,000 MWh is > (TAFErur) of 500,000 MWh thus Seller is has

failed to meet its energy delivery obligation for Y", and analysis continues to
determine the amount of NESD that Seller must compensate Buyer.

(v) Calculate Seller's liable for NESD:
a) Calculate liability for NESD:

GO - TAFE(Y*): SE(Y.)
196,000 MWh - 100,000 MWh : 96,000 MWh of SE for (Y* )
(DOrw ) - (TAFErue) : TUSrur
588,000 MWh - 500,000 MWh:88,000 MWh

b) Determine lesser of SE(Y.) and TUSrup
88,000 MWh of TUSrup< 96,000 MWH of SE for (Y*)
Thus, use 88,000 MWh for calculation of NESD for Y*

c) Calculate amount of NESD for Y* (NESD(Y-)):
NESD(Y-) : I lesser of SE(Y.) or TUSrup ] x LDV
NESD(Y.): 88,000 MWh x $25'004{Wh
NESD(Y{: $2,200,000

Pursuant to PPA, NESD(Y,) is capped at $500,000 (plus three percent (3%)
escalation if applicable) for Yx oi, subject to the $15,000,000 cap in aggregate
damages during term of PPA.

,f**
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APPENDIX H

TO
POWER PT'RCHASE SALES AGREEMENT

BETWEEN
TELOCASET WIND POWER PARTI\IERS, LLC

AND
IDAHO POWER COMPAI\Y

COMMUNICATIONS

Idaho Power Company
1221 West Idaho Street
Boise,ID 83702
Telephone: (208) 388-2200

Horizon Wind Project General Email:
HorizonWind@IdahoPower.com

Mr. Karl Bokenkamp
Power SupplyManager
Telephone: (208)388-2482
Email: KBokenkamp(E ldahoPower.com

Mr. Mel Chick
Generation Dispatch Manager
Telephone: (208) 388-6476
Email: MChick@IdahoPower. com

Mr. David Churchman
Generation Scheduling Manager
Telephone: (208) 388-5626
Email: DChurchman@ I dahoPowsr.com

Mr. Travis Prairie
Generation Scheduling
Telephone: (208) 388-2988
Email: TPrairi e@[dahoPower. com
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APPENDIX I

TO
POWER PURCHASE SALES AGREEMENT

BETWEEN
TELOCASET WrND POWER PARTNERS, LLC

AT\D
IDAHO POWER COMPAI\IY

TRANSTERRED ASSETS
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APPENDIX J
TO

POWER PURCHASE SALES AGREEMENT
BETWEEN

TELOCASET WIND POWER PARTNERS, LLC
AI\ID

IDAHO POWER COMPANY

CONDITIONS PRECEDENT TO ALTERNATIVE PRICING

This Appendix J sets forth the conditions under which Buyer shall be able to elect to have
the Post-Operation Date Alternative Pricing set forth in Appendix A be the effective Contract
Price, or retum to use of the Post Operation Date Pricing for the Contact Price as provided in
paragraph 3 ofthis Appendix J.

1. Notice. Buyer shall provide a minimum of thirty(30) days written notice to
Seller that it is electing to use the Post Operative Date Alternative Pricing pursuant to Section 5.4
of the Agreement. Buyer's notice shall be signed by an authorized representative of Buyer with
authority to bind the Buyer and shall include (l) a staternent by which Buyer expressly accepts
and agrees to be bound by the terms and conditions set forth in Appendix J at paragraph2, (2) a
statement of the date that the Contract Price for Net Energy will begin being priced under the
'?ost Operation Date Alternative Pricing" set forth in Appendix A and the provisions of
paragraph 2 of this Appendix J are effective, and (3) representations and warranties that Buyer
has duly authorized the execution and delivery of the election notice, that the person signing the
election notice on behalf of Buyer is authorized to execute and deliver the election notice on
behalf of Buyer, and that the election notice and paragraph 2 of this Appendix J shall be binding
and enforceable obligations of Buyer as of the effective date set forth in the election notice.

2. Terms and Conditions. Buyer agrees to the following terms and conditions:

2.1 Timine. The date upon which the Contract Price for Net Energy will
begin being priced under the Post-Operation Date Alternative Pricing set forth in Appendix A
and the provisions of paragraph 2 of this Appendix J are to be effective must be the first day of a
month.

2.2 Curtailment. The provisions at Section 9.2 shall be replaced with the
following language:

9.2 Pavment for Certain Curtailments. If delivery of
Net Energlt is curtailed as a result of (a) congestion on the
transmission system (the Parties agree that congestion does not
mean the pro rata cartailment of all firm schedules across the
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restricted transmission path, unless the pro rata curtailment is the
result of an Interconnection Failure or Emergency that falls within
the scope of Section 9.200, or (b) either an fnterconnection
Failure or Emergency that is caused by or results from an act or
omission of Interconnection Provider or Buyer, which act or
omission is not required as a result of a Seller default or by force
majeure:

9.2.1 the Parties shall use commercially
reasonable efforts to determine the quantity of Net Energl that,
based on the wind data, would have been produced by the Facility
during the Curtailment Period (the "Deemed Delivered Net
Energtt"); and

9.2.2 Buyer shall pay to Seller a sum equal to:

9.2.2.1 all amounts that Seller
would have received from Buyer under this
Agreement had the Deemed Delivered Net Energt
been produced at the Facility and delivered to the
Point of Delivery during the Curtailment Period;
plus

9.2.2.2 the Tax Benefits associated
with such Deemed Delivered Net Energt.

If the Facility is curtailed for a reason other than as provided in
Section 9.2(a) or (b), the Parties shall cooperate in good faith to
develop a commercially reasonable protocol to enable the Facility
to void curtailment in those circumsiances. Deemed Delivered Net
Energt shall in any case be used for the purposes of calculating
Lost Output. On or before the fifth (5th) Business Day of any
calendar month following a month in which a curtailment
occarred, Buyer shall provide Seller with notice stating the cause
of the curtailment.

2.3 Non-operational Provisions. In additiort to the replacement language for
Section 9.2 (x outlined in paragraph 2.1 of this Appendix J), during the period in which the
Alternative Contract Price is effective, the following sections of the Agreement will not be
operational:

2.3.1 Section 1.42 ("Market Price of Energt'')

2.3.2 Section 1.65 ("Transaction Costs")

3. Retum to Post-Operation Date Pricine. At any time during the Term of the
Agreement when the Post-Operation Date Alternative Pricing is the effective Contract Price,
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Buyer shall provide a minimum of thirty (30) days written notice to Seller that it is electing to
return to the use of the Post-Operative Date Pricing. Buyer's notice under this paragraph 3 shall
be signed by an authorized representative of Buyer with authority to bind the Buyer and shall
include (1) a statement by which Buyer expressly accepts and agrees to be bound by
Sections 9.2, 1.42 (Market Price of Energy) and 1.65 (Transaction Costs) of the original
Agreement in lieu of paragraph 2 of this Appendix J, (2) a statement of the date that the Contract
Price for Net Energy will resume being priced under the "Post Operation Date Pricing" set forth
in Appendix A (which date must be the first day of a calendar month), and (3) representations
and warranties that Buyer has duly authorized the execution and delivery of the election notice,
that the person signing the election notice on behalf of Buyer is authorized to execute and deliver
the election notice on behalf of Buyer, and that the election notice and the resulting return to
Post-Operative Date Pricing and Sections 9.2, 1.42 (Market Price of Energy) and
1.65 (Transaction Costs), shall be binding and enforceable obligations of Buyer as of the
effective date set forth in the election notice.
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BEFORE THE

IDAHO PUBLIC UTILITIES COMMISSION

GASE NO. IPG.E-15-09

IDAHO POWER COMPANY

ATTACHMENT 2

FIRST AMENDMENT



Facility No. 10000001

Project: Elkhorn Wind Project

FIRST AMENDMENT TO

POWER PURCHASE SALES AGREEMENT

This First Amendment to the Power Purchase Sales Agreement ("PPA" or "Agreement") by and

between TELOCASET WIND POWER PARTNERS, LLC ("Seller") and IDAHO POWER COMPANY

("Buyer") isentered intoon heZ c.qy't- /?,2014 (the"signingDate").

WITNESSETH:

WHEREAS, the Parties entered into a PPA for the Elkhorn Wind Park ("Facility") on December

15,2006;

WHEREAS, the PPA was approved by the Idaho Public Utilities Commission ("Commission")

on February 27,2007, in Order No. 30259;

WHEREAS, on December 19,2011, the Buyer notified the Seller that it was electing to use the

Post-Operation Date Alternative Pricing pursuant to Appendix J beginning on February 1,2012;

WHEREAS, the Parties dispute the Terms and Conditions set forth in Appendix J;

WHEREAS, notwithstanding the Parties' respective positions regarding the disputed Terms and

Conditions set forth in Appendix J, the Parties desire to (i) amend the PPA to replace Appendix J

effective January 1,2014, and (ii) settle and release any and all claims arising under or pursuant to

Appendix J on or before the effective date of this First Amendment, January 1,2014, and to abide by the

terms of this First Amendment as a resolution of any disputes from January 1,2014, forward, and (iii)

release the Seller of the obligation to provide audited financial statements as required by Article 12.1.

NOW THEREFORE, in consideration of the mutual promises and covenants and other

consideration set forth herein, the receipt and sufficiency of which are hereby acknowledged, the Parties

agree to the following amendments to the Agreement:

Elkhom Wind Project
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2.

Incorporation of Recitals. The above-stated recitals are incorporated in this First Amendment and

made a part of this First Amendment by this reference to the same extent as if these recitals were

set forth in full at this point.

Commission Order. This First Amendment shall only become finally effective upon the

Commission's approval of all terms and provisions hereof without material change or condition

as evidenced by the Commission's final order for which the applicable reconsideration and appeal

period has expired. Upon execution of this First Amendment by both parties, Buyer will submit

the same to the Commission, within ten (10) business days after the signing date, seeking review

and approval by the Commission. The Parties agree to support the approval of this First

Amendment by the Commission. If the Commission rejects all or part of this First Amendment,

either Party may withdraw from this First Amendment by giving five (5) days prior written notice

to the other Party. Upon such withdrawal, neither Party shall be bound or prejudiced by the terms

of this First Amendment (including the settlement and release contemplated by this First

Amendment).

Effective Date. The Parties agree that the terms and conditions of this First Amendment shall go

into effect on January 1,2014 (the "Effective Date"). As of the Effective Date, Buyer's election

to use the Post-Operation Date Alternative Pricing pursuant to Appendix J shall remain in effect

and the Post-Operation Date Alternative Pricing shall be in effect as set forth in the amended and

restated Appendix J attached hereto.

Settlement and Release. Each Party forever releases the other Party from any and all claims or

causes of action that the releasing Party now has or may ever have had, whether known or

unknown, arising out of Appendix J prior to the Effective Date.

Effect of Amendment. Except as otherwise amended by this First Amendment, the Agreement

shall remain in full force and effect.

Capitalized Terms. All capitalized terms used in this First Amendment and not defined herein

shall have the same meaning as used in the Agreement.

Scope of the Amendment. This First Amendment shall be binding upon and inure to the benefit

ofthe Parties hereto, and their respective heirs, executors, administrators, successors, and assigns,

who are obligated to take any action which may be necessary or proper to carry out the purpose

and intent hereof.

J.

4.

5.

6.

7.
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8.

9.

10.

ll.

Authority. Each Party represents and warrants that (i) it is validly existing and in good standing

in the state in which it is organized, (ii) it is the proper party to amend the Agreement, and (iii) it

has requisite authority to execute this First Amendment.

Choice of Law. This Agreement shall be construed and interpreted in accordance with the laws

of the state of Idaho without reference to its choice of law provisions.

Severability. If, after the Commission's approval of this First Amendment, any immaterial term

or provision of this First Amendment is found to be void, prohibited, or unenforceable by local,

state, or federal law, such term or provision shall be ineffective only to the extent ofsuch

prohibition or unenforceability without invalidating the remaining provisions of this First

Amendment. Upon a determination that any material term or provision is void, prohibited, or

unenforceable by local, state, or federal law, the Parties shall negotiate in good faith to modify

this First Amendment to maintain the original intent of the Parties without such material

provision.

Counterparts. This First Amendment may be executed in any number of counterparts, each of

which shall be deemed an original and all of which taken together shall constitute a single

instrument.

Financial Information. Section l2.l shall be deleted in its entirety and the following section shall

be substituted in its stead:

l2.l Financial Information. Each Party shall deliver to the other Party within (i) within

one hundred twenty (120) days following the end of a Party's fiscal year, a copy of that

Party's unaudited consolidated financial statements for its fiscal year, and (ii) within sixty

(60) days after the end of each of its first three fiscal quarters of each fiscal year, a copy

of that Party's unaudited consolidated financial statements for such fiscal quarter. In all

cases, the statements shall be for the most recent accounting period and prepared in

accordance with generally accepted accounting principles, consistently applied; provided,

however, that should any such statements not be available on a timely basis due to a

delay in preparation or certification, such delay shall not be an Event of Default so long

as the Party diligently pursues the preparation, certification and delivery of the statement.

13. Appendix J. Appendix J of the Agreement between the Parties is deleted in its entirety and the

following Amended Appendix J shall be substituted in its entirety, in its stead, effective

January 1,2014:

Elkhorn Wind Project
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AMENDED APPENDIX J
TO

POWER PURCHASE SALES AGREEMENT
BETWEEN

TELOCASET WIND POWER PARTNERS, LLC
AND

IDAHO POWER COMPANY

CONDITIONS PRECEDENT TO ALTERNATTVE PRICING

This Appendix J sets forth (i) the conditions under which Buyer shall be able to elect to have the Post-

Operation Date Alternative Pricing set forth in Appendix A be the effective Contract Price, (ii) each

Party's responsibility for Transmission Capacity, Additional Transmission Capacity and Lost Output

during the time when the Post-Operation Date Alternative Pricing is in effect, and (iii) the conditions

under which Buyer shall be able to elect to return to the use of the Post-Operation Date Pricing for the

Contract Price as provided in paragraph 3 of this Appendix J.

1. Notice. - Buyer shall provide a minimum of thirty (30) days written notice to Seller that it is electing

to use the Post-Operation Date Alternative Pricing pursuant to Section 5.4 of the Agreement. Buyer's

notice shall be signed by an authorized representative of Buyer with authority to bind the Buyer and

shall include (1) a statement by which Buyer expressly accepts and agrees to be bound by the terms

and conditions set forth in Appendix J at paragraph2, (2) a statement of the date that the Contract

Price for Net Energy will begin being priced under the "Post-Operation Date Alternative Pricing" set

forth in Appendix A and the provisions of paragraph 2 of this Appendix J are effective, and (3)

representations and warranties that Buyer has duly authorized the execution and delivery ofthe

election notice, that the person signing the election notice on behalfofBuyer is authorized to execute

and deliver the election notice on behalfofBuyer, and that the election notice and paragraph 2 ofthis

Appendix J shall be binding and enforceable obligations of Buyer as of the effective date set forth in

the election notice.

2. Terms and Conditions. Buyer agrees to the following terms and conditions:

2.1. Timing. The date upon which the Contract Price for Net Energy will begin being priced under

the Post-Operation Date Alternative Pricing set forth in Appendix A and the provisions of

paragraph 2 of this Appendix J are to be effective must be the first day of a month.

Elkhorn Wind Project
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2.2. Section 9.2 shall be replaced with the following;

9.2. Curtailments

Ifdelivery ofenergy from the Facility is curtailed, the Parties shall be responsible

for Transmission Capacity, Additional Transmission Capacity and Lost Output in

accordance with the following:

9.2.1 Transmission Capacity and Lost Output responsibility

9.2.1.1 For the purposes of this Appendix J, while Post-Operation Date

Alternative Pricing is in effect, the following definitions shall apply:

Additional Transmission Capacitv - shall be defined as transmission capacity

acquired to accommodate Facility energy deliveries that exceed 66 MW.

Da), Ahead Hourly Forecast - shall be defined as a24 hour, hourly forecast of

the Facility's Net Energy (MW), for energy deliveries beginning with the hour

ending (HE) 0100 Pacific Prevailing Time (PPT) through HE 2400 PPT,

delivered in accordance with the table provided below.

Day Ahead Hourly
Forecast

Notification Time

(MPr)

Day Ahead Hourly Forecast Period

Forecast Start Day & Hour
Ending

(HE PPT)

Forecast End Day &
Hour Ending

(HE PPT)

Monday 05:00 Tuesday 01:00 Tuesday 24:00

Tuesdav 05:00 Wednesday 01:00 Wednesday 24:00

Wednesday 05:00 Thursday 01:00 Thursday 24:00

Thursday 05:00 Friday 01:00 Friday 24:00

Fridav 05:00 Saturdav 01:00 Saturday 24:00

Saturday 05:00 Sunday 0l:00 Sunday 24:00

Sunday 05:00 Monday 0l:00 Monday 24:00

Transmission Capacity --shall be defined as the 66 MW of firm transmission

described in Section 9.2.1.2.

Seller may elect to provide Buyer secure access to Seller's Day-Ahead Hourly

Forecast using an electronic communications protocol such as FTP-, and so long

as Buyer has such access, the Day-Ahead Hourly Forecast shall be deemed to be
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timely delivered to Buyer via such access. No updates or modification to the

Day Ahead Hourly Forecast will be allowed after delivery of the forecast to the

Buyer. If no forecast is delivered at 5:00 a.m. Mountain Prevailing Time (MPT),

Buyer shall use the most recently provided forecast. Should the most recently

provided forecast be older than24 hours, Buyer will notify Seller by email.

Should the access fail or if the most recently provided Day Ahead Hourly

Forecast is older than24 hours, both Parties will work together to resolve the

issue in a timely manner and if necess ary agree upon an altemate method of

delivery that meets the schedule in accordance with the table above.

9.2.1.2 Transmission Capacity - Buyer has obtained and will maintain

throughout the Initial Term 66 MW of firm transmission on the North Powder

Substation (NPSS) to Idaho Power (IPC) path allocated to the Facility (it being

understood that the 66MW portion of the Facility is a network resource as

contemplated by Section 32.3.6).

If the Day Ahead Hourly Forecast provided by Seller exceeds 66MW:

l. Buyer shall be responsible to secure Additional Transmission Capacity to

allow delivery of Facility Net Energy up to the Seller provided Day Ahead

Hourly Forecast generation (such Additional Transmission Capacity not to

exceed 35 MW).

2. Buyer shall be responsible for the cost of this Additional Transmission

Capacity.

3. Buyer shall have no obligation to the Seller to secure Additional

Transmission Capacity that exceeds the Seller provided Day Ahead Hourly

Forecast.

4. Subject to Buyer's obligation in Section 9.2.1.1to use the most recently

provided forecast, Buyer shall have no obligation to Seller to secure

Additional Transmission Capacity if Seller has not delivered a Day Ahead

Hourly Forecast prior to the Day Ahead Hourly Forecast Notification Time

specified in the definition of Day Ahead Hourly Forecast.
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9.2.1.3 Payment for Lost Output - Excluding only Lost Output that is a result of

an event of force majeure (as that term is defined in Article l3) that impacts

Buyer's ability to accept part or all ofthe energy generated by the Facility,

l. Buyer shall pay Seller the value of Lost Output for any Lost Output

associated with reduction of energy deliveries from.the Facility due to

reduction or interruption of the Transmission Capacity.

2. Buyer shall pay Seller the value of Lost Output associated with reduction of

Facility energy deliveries that would have exceeded the Transmission

Capacity if Buyer has not secured adequate Additional Transmission

Capacity to allow delivery of enerry generated by the Facility up to the

Seller provided Day Ahead Hourly Forecasted generation in accordance with

Section 9.2.1.2(l).

3. Buyer shall not have any obligation to pay for any Lost Output if Buyer

secures adequate Additional Transmission Capacity to accommodate the Day

Ahead Hourly Forecast provided by Seller, but this Additional Transmission

Capacity is reduced by the transmission provider as evidenced by OASIS or

other objective means mutually agreed to by both Parties.

4. Buyer shall not have any obligation to pay for any Lost Output that is

associated with potential Facility energy production to the extent that such

production exceeds 66 MW and exceeds the Seller provided Day Ahead

Hourly Forecast.

5. With respect to Lost Output for which Buyer is obligated to pay

Buyer shall pay Seller a sum equal to:

a. All amounts that Seller would have received from Buyer under this

Agreement had such Lost Output been produced at the Facility and

delivered to the Point of Delivery as Net Energy; plus

Elkhorn Wind Project
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Seller shall invoice Buyer for any Lost Output occurring in a calendar month

in accordance with Article 10. Seller shall calculate the quantity of Lost

Output in a commercially reasonable manner consistent with Section 9.2.1.6.

9.2.1.4 Monthly Review - Either Party may review the cumulative daily Day

Ahead Hourly Forecast provided by the Facility for any given month compared

to the actual Net Energy delivered to Buyer plus the Lost Output for the same

month. If this review indicates the deviation between the cumulative Day Ahead

Hourly Forecasts for the given month and the actual Net Energy deliveries plus

any Lost Output for the same month exceeds the reviewing Party's reasonable

expectations, the reviewing Party may present these findings to the other Party

for review and discussion. If this data and other issues impacting future month's

forecast information reasonably demonstrates that an adjustment to future Day

Ahead Hourly Forecasts be implemented, a mutually agreed to adjustment may

be implemented prior to the Annual Review.

9.2.1.5 Annual Review -In January of each calendar year, Buyer shall compare

the previous year's cumulative Day Ahead Hourly Forecasts as provided by the

Facility with the cumulative actual Net Energy deliveries plus any Lost Output

for the same period. If this comparison indicates a deviation of more than2%o,

the Day Ahead Hourly Forecasts provided by the Facility to be used in future

calculations will be adjusted to reflect this percentage deviation beginning on

February 1st and shall remain in effect until such time as the next Annual Review

is completed or the Parties mutually agree to a different adjustment and/or review

schedule.

9.2.1.6 Reporting and Monitoring - The Facility shall be required to provide

complete, accurate and verifiable data for any claims for Lost Output payments.

This data shall include a complete accounting of the contract energy price, PTC

values, tax gross ups and any other costs to be paid by Buyer as provided in the

Agreement.

In addition this reporting shall include detailed information supporting the

calculated Lost Output MWh's. This information at the minimum shall include

actual turbine availability for the entire Facility at the time of the claimed Lost

Output event, actual MWh output of adjacent turbines to the impacted turbine
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during the Lost Output event, wind speeds as recorded by each impacted wind

turbine prior to the event, during the event and immediately after the event if
available and calculation of the expected MWh production for each impacted

turbine at these different wind recorded wind speeds.

2.3. Non-operational Provisions. In addition to the replacement language for Section 9.2 (as outlined

in paragraph 2.2 of this Appendix J), during the period in which the Alternative Contract Price is

effective, the following sections of the Agreement will not be operational:

2.3.1. Section 1.42 ("Market Price of Energy")

2.3.2. Section 1.65 ("Transaction Costs")

3. Return to Post-Operation Date Pricing. At any time during the Term of the Agreement when the

Post-Operation Date Alternative Pricing is the effective Contract Price, Buyer shall provide a

minimum of thirty (30) days written notice to Seller that it is electing to return to the use of the Post-

Operation Date Pricing. Buyer's notice under this paragraph 3 shall be signed by an authorized

representative of Buyer with authority to bind the Buyer and shall include (1) a statement by which

Buyer expressly accepts and agrees to be bound by Sections 9.2, 1.42 (Market Price of Enerry) and

I .65 (Transaction Costs) of the original Agreement in lieu of paragraph 2 of this Appendix J , (2) a

statement of the date that the Contract Price for Net Energy will resume being priced under the "Post

Operation Date Pricing" set forth in Appendix A (which date must be the first day of a calendar

month), and (3) representations and warranties that Buyer has duly authorized the execution and

delivery of the election notice, that the person signing the election notice on behalf of Buyer is

authorized to execute and deliver the election notice on behalf of Buyer, and that the election notice

and the resulting return to Post-Operation Date Pricing and Sections 9.2,1.42 (Market Price of

Energy) and 1.65 (Transaction Costs), shall be binding and enforceable obligations of Buyer as of the

effective date set forth in the election notice.
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IN WITNESS WHEREOF, the Parties hereto have caused this First Amendment to be executed in their

respective names on the dates set forth below:

Idaho Power Company Telocaset Wind Power Partners, LLC

ByBy

Dan B. Minor
Executive Vice President
& Chief Operating Officer

B€rnfrdo Goannon
Brccrtinc Vicc Prpsidenl Finance

Date

lz (p/e,r

Elkhorn Wind Project
Purchase Power Sales Agreement
First Amendment page l0 of l0 

#i


